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BEFORE THE ARIZONA C O R P R W  MISSION 

COMMISSIONERS 

BOB STUMP -Chairman 

GARY PIERCE 

BRENDA BURNS 

BOB BURNS 

SUSAN BITTER SMITH 

IN THE MATTER OF THE APPLICATION OF ) 
HOPEVILLE WATER COMPANY, INC. DBA ) 

APPROVAL TO SELL ITS WATER SYSTEM ) 
ASSETS TO THE CITY OF BUCKEYE AND ) 
TO CANCEL ITS CERTIFICATE OF 

ALLENVILLE WATER COMPANY FOR ) 

1 
CONVENIENCE AND NECESSITY 1 

Parties to the matter captioned above file this 

zona Corporation Commission 
A 

D 

_-- 

DOCKET NO. W-02077A-12-0493 

JOINT NOTICE OF FILING: 
STATUS UPDATE OF EXECUTED 
SETTLEMENT AGREEMENT 

)int Notice of Filing with the executed 

Settlement Agreement between disputing parties, and respectfully request that the matter be set 

For the November Arizona Corporation Commission Open Meeting schedule. All parties to this 

matter have agreed to waive the 10 day Exception Period in order to expedite the case. All 

parties agree that time is of the essence as it is related to the Ownership transfer due to public 

safety concerns over water quality, therefore, the Parties respectfully requests that this matter be 

scheduled for the November 4-5,2014 open meeting of the Arizona Corporation Commission. 

On September 22, 2014, the hearing was held as scheduled. Staff, the Company and 

Concerned Citizens appeared through counsel. A representative was present on behalf of the 

Zity of Buckeye. During the hearing the parties discussed the eventual execution of a Settlement 

4greement (the “Agreement”) between all parties. 

On October 3, 2014 a Procedural Order was issued by Judge Kinsey stating that the 

clompany shall docket the fully executed Agreement so that a Recommended Opinion and Order 

can be issued. 
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As of the date of this filing, the parties have obtained signatures of the following parties 

to the Agreement (Ruby Cooper, Anola Hubbert, Matilda White, Georgia Land, Sergio Munoz, 

Aric Gonzalez, Albert Williams, Ellen Berry, Arthur Wilburn, Jr., Sharon Caldwell, Ralph 

Wilburn, Michael J. Ross, Richmond Lee, Darlene Lee, James Brown Jr., Abraham Harris, 111, 

Louis Early, Willie Wilson, Bobby Smith, Hopeville Water Company, Inc., Hopeville 

Community for Progress, Inc. and the City of Buckeye. Agreement is attached as EXHIBIT 1. 

Counsel for Concerned Citizens has made repeated attempts to secure the signatures of 

Alvin Cobbins, Robert Williams, Marshall Elizondo, Cristina Orozco, Elreece Guy, Demetric 

Guy, Lafurn Garland and Carol Guy. Those parties, while aware of the proceedings before the 

Corporation Commission and having received the Agreement, have not proffered their signatures 

due to logistical issues, including out of state travel for employment, having left the community, 

or simply a lack of continued interest in the proceedings. 

It is the understanding by all parties that the outstanding signatures are due to logistic 

difficulties and not due to opposition to the sale of the Company to the City. Having no 

remaining issues of dispute between the parties, we respectfully request that this matter be 

scheduled for the November 4-5,2014 open meeting of the Arizona Corporation Commission. 

Dated October 23,2014. 

2525 E. CamelbacMoad, Seventh Floor 
Phoenix, AZ 85016 

Mrardo Ivan Hannel, Esq. I 
Bar #0293 18 
Gerard0 Ivan Hannel, PLLC 
2942 N. 24th Street Suite 114 
Phoenix, AZ 850 16 
Attorney for Concerned Citizens 
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Original and thirteen (13) copies of the 
Foregoing application will be submitted 
On October 23,2014 

Docket Control Center 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Steve Olea 
Director 
Utilities Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Lyn Farmer, Esq. 
Chief of Hearing 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Janice Alward, Esq. 
Chief Legal Counsel 
Legal Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

William Lally, Esq. 
Tiffany& Bosco, P.A. 
2525 E. Camelback Road, Third Floor 
Phoenix, AZ 85016 

Mr. Abraham Harris I11 
Hopeville water Company, Inc. 
Dba Alleville Water Company 
141 5 South Palo Verde Road 
Phoenix, AZ 85326 

Mr. Stephen Cleveland 
City Manager 
City of Buckeye 
530 Monroe Avenue 
Buckeye, AZ 85326 
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Holly Brown 
95 19 West Miami 
Tolleson, AZ 85353 

Sharon Kay Caldwell 
28925 West Pima Street 
Buckeye, AZ 85326 

Elanore Guy 
28901 West Pima Street 
Buckeye, AZ 85326 

LaFurn Garland 
28912 West Cocopah Street 
Buckeye, AZ 85326 

La Toya Cooper 
290 10 West Cocopah Street 
Buckeye, AZ 85326 

Maria Estrada 
1202 South 290' Drive, No. 42 
Buckeye, AZ 85326 

Martha Castro 
28921 West Pima Street 
Buckeye, AZ 85326 

Georgia Land 
1203 South 290' Drive, #40 
Buckeye, AZ 85326 

Albert Williams 
121 5 South 290' Drive, #49 
Buckeye, AZ 85326 

Izola Brown 
PO Box 1 142 
Buckeye, AZ 85326 
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Frank Tomkins, Esq. 
Gust Rosenfeld, PLC. 
One East Washington Street 
Suite 1600 
Phoenix, AZ 85004 
Attorneys for City of Buckeye 

Alvin Cobbin 
7418 West Wood Street 
Phoenix, A 2  85043 

Wilbur Brown 
44 10 North 99* Ave., #2 163 
Phoenix, A 2  85037 

Anola Hubbert 
15735 West Verde Lane 
Goodyear, AZ 85395 

Aric Gonzales 
28922 West Cocopah Street 
Buckeye, AZ 85326 

Angela Gonzales 
289 13 West Pima Street 
Buckeye, A 2  85326 

Sergio Munoz 
28926 West Cocopah Street 
Buckeye, A 2  85326 

Ellen Berry 
203 Jackson Ave. 
Buckeye, AZ 85326 

Oliver and Brice Caldwell 
28925 W. Pima 
Buckeye, AZ 85326 

Larry Bell 
1201 S. 289 Dr. #32 
Buckeye, AZ 85326 
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Ruby Cooper 
290 10 West Cocopah Street 
Buckeye, AZ 85326 

Olivia Piper 
28917 West Pima Street 
Hopeville, AZ 85326 

Gerard0 Ivan Hannel, PLLC 
2942 North 24th Street, Suite 114 
Phoenix, AZ 85016 

Jim Brown 
2995 North Point Ridge Road 
Buckeye, A 2  85369 

Erica Gonzales 
28922 West Cocopah Street 
Buckeye, A 2  85326 

Cynthia Bell 
1202 South 289* Drive, #52 
Buckeye, AZ 85326 

Francisco J. Gonzales 
28912 West Pima Street 
Buckeye, A2 85326 

Jennifer Van Acker 
28907 West Pima Street 
Buckeye, A 2  85326 

Robert and Carolyn Land 
22807 W. Ashleigh Marie Dr. 
Buckeye, AZ 85326 

Federic and Cristina Orozco 
28913 W. Cocopah 
Buckeye, AZ 85326 

Matilda Lee White 
4906 Fairgreen Lane 
Houston, TX 77448 



Coash & Coash, Inc. 
Court Reporting, Video and Videoconferencing 
1802 North 7th Street 
Phoenix, AZ 85006 

By: 
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SETTLEMENT AGREEMENT AND RELEASE 

This Settlement Agreement and Release (hereinafter “Agreement”) is entered into by and 
between the Parties (as defined below) and shall become effective on the date when the last Party 
(as defined below) to execute this Agreement has affixed and delivered his, her or its 
representative’s signature (the “Effective Date”). 

1. Parties 

The parties to this Agreement are: 

1.1. 

1.2. 

1.3. 

1.4. 

1.5. 

1.6. 

1.7. 

1.8. 

1.9. 

1.10. 

1.11. 

1.12. 

1.13. 

1.14. 

1.15. 

1.16. 

1.17. 

1.18. 

1.19. 

[Intentionally omitted; no longer a party to Agreement] 

Ruby Cooper; 

Anoia Hubbert; 

James Brown, Jr.; 

Matilda White; 

Georgia Land; 

Sergio Munoz; 

Aric Gonzalez; 
. .  [Intentionally omitted; no longer a party to Agreement] 

[Intentionally omitted; no longer a party to Agreement] 
. .  [Intentionally omitted; no longer a party to Agreement] 

[Intentionally omitted; no longer a party to Agreement] 

[Intentionally omitted; no longer a party to Agreement] 

[Intentionally omitted; no longer a party to Agreement] 

Albert Williams; 

[Intentionally omitted; no longer a party to Agreement] 

Ellen Berry; 

Arthur Wilburn, Jr.; 

Sharon Caldwell; 
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1.20. Ralph Wilburn; 

1.2 1. Michael J. Ross; 

1.22. Richmond Lee; 

1.23, Darlene Lee; 

1.24. Abraham Harris, 111; 

1.25. Louis Early; 

1.26. Willie Wilson; 

1.27. Bobby Smith; 

1.28. Hopeville Water Company, Inc., a non-profit corporation organized under the 
laws of the State of Arizona in 1985 (“HWC”); 

1.29. Hopeville Community for Progress, Inc. a non-profit corporation organized under 
the laws of the State of Arizona (“HCP”); 

1.30. The City of Buckeye (the “City”); 

1.3 1. The persons identified in paragraphs 1.1 through 1.23 are referred to in this 
Agreement as “Plaintiffs.” 

1.32. The persons identified in paragraphs 1.24 through 1.27 are referred to in this 
Agreement as the “Individual Defendants.” 

1.33. The persons and entities identified in paragraphs 1.24 through 1.29 are referred to 
in this Agreement as “Defendants.” 

1.34. The persons and entities identified in paragraphs 1.1 through 1.30 are collectively 
referred to in this Agreement as the “Parties” or individually as a “Party.” 

2. Recitals 

2.1. On or about June 27,20 13, plaintiffs Alvin Cobbins, Ruby Cooper, Anoia Hubert, 
James Brown, Jr., Matilda White, Georgia Land, and Concerned Citizens Group of Hopeville 
Arizona, an unincorporated association, filed Plaintiffs’ Verified Member Derivative Complaint 
for 1. Breach of Fiduciary Duties; 2. Unjust Enrichment; 3. Accounting; 4. Rescission; 5. 
Conspiracy against defendants HWC, HCP, Abraham Harris 111, Louis Early, Willie Wilson, and 
Bobby Smith (the “Complaint”) in the Superior Court of Arizona, Maricopa County, Case No. 
CV 2013-002997 (the “Action”). 

2.2. The Complaint challenged and sought to enjoin HWC’s sale of its water system 
assets to the City as part of winding down HWC’s affairs after it was administratively dissolved 
by the Arizona Corporation Commission. The Complaint further alleged that the Individual 
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Defendants, who comprise the boards of directors of both HWC and HCP, mishandled funds and 
property of both companies. 

2.3. On November 25,2013, the same plaintiffs filed an Amended Complaint that 
dropped HCP as a defendant, but otherwise named the same defendants as in the Original 
Complaint (the “First Amended Complaint”). 

2.4. On February 27,2014, another Amended Complaint was filed that added the 
following additional plaintiffs-Sergio Munoz, Aric Gonzalez, Robert Williams, Marshall 
Elizondo, Cristina Orozco, Elreece Guy, Demetric Guy, Lafum Garland, Albert Williams, Carol 
Guy, Ellen Berry, Arthur Wilbum, Jr., Sharon Caldwell, Ralph Wilbum, Michael J. Ross, 
Richmond Lee, and Darlene Lee-but dropped Concerned Citizens Group of Hopeville Arizona, 
an unincorporated association, as a plaintiff, while keeping the same defendants (the “Second 
Amended Complaint”). 

2.5. The Complaint, First Amended Complaint, and Second Amended Complaint were 
all derivative actions brought on behalf of HWC and/or HCP. 

2.6. The City intervened in the Action based on in its interest as the prospective 
purchaser of HWC’s water system assets, which sale Plaintiffs sought to enjoin. 

2.7. Defendants disputed Plaintiffs’ allegations of wrongdoing and further argued that 
Plaintiffs lack standing to bring this Action because HWC and HCP do not have “members” as 
that term is defined in A.R.S. 5 10-3 140(37); that, even assuming arguendo the companies did 
have “members” under the statute, Plaintiffs do not qualify as such; and, last, that Plaintiffs have 
not satisfied the requirements for bringing a derivative action under A.R.S. $9 10-363 1 and 10- 
3632. 

2.8. On July 14,2014, the Action was dismissed without prejudice to refile if the 
Plaintiffs so desired. The Plaintiffs continue to assert wrongdoing by Defendants and threatened 
to refile another suit against Defendants if a resolution is not reached between the Parties. 

2.9. The Parties desire to settle the dispute between them on the terms and conditions 
set forth herein. 

3. Overview of Settlement 

3.1. HWC was administratively dissolved by the Arizona Corporation Commission on 
or about October 1,2010. Pursuant to A.R.S. 5 10-1 1421(C), HWC’s corporate existence 
continues notwithstanding its administrative dissolution, but HWC may only engage in those 
activities necessary to wind down its affairs under A.R.S. 5 10-1 1405. A.R.S. 5 10-1 1405 
authorizes a dissolved non-profit corporation to liquidate its assets as part of the wind-down 
process in order to pay its creditors and to distribute the remainder to another non-profit 
corporation. 

3.2. By this Agreement, Plaintiffs consent to HWC proceeding with the sale of its 
water system assets (including, without limitation, the parcel of real property on which HWC’s 
well is located) to the City. This will allow HWC to convert its water system assets into cash to 
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pay its creditors. HWC’s remaining hnds after its creditors are paid will be distributed to an 
Arizona non-profit corporation, “Hopeville Charitable Alliance, Inc.” (“HCA”), to be formed as 
part of this settlement. This new non-profit corporation will serve the charitable and other needs 
of the Hopeville community. It will be managed by a board of directors elected by its members 
comprised of the real property owners in Hopeville. 

3.3. The assets of HCP will also be transferred to HCA to held and used for the benefit 
of Hopeville residents. 

3.4. In consideration of the foregoing, Plaintiffs agree to release their claims against 
Defendants and not to sue them for the alleged wrongdoing again. 

3.5. In addition to creating and hnding HCA for the benefit of Hopeville, this 
settlement serves the community’s best interests by transferring management and control of the 
water company to the City. The City has better resources to operate and manage the water 
system assets and meet the required water quality standards. The Parties believe that sale of the 
water system assets to the City will promote the health and safety of Hopeville residents. 

4. Formation of Hopeville Charitable Alliance, Inc. 

4.1. Defendants shall prepare the documents to form HCA under the laws of the State 
of Arizona with Articles of Incorporation in the form attached as Exhibit 1 hereto. 

5. Sale of HWC’s Water System Assets to the City of Buckeye 

5.1. Plaintiffs hereby consent to and approve the sale of HWC’s water system assets to 
the City substantially on the terms and conditions set forth in the Asset Purchase Agreement (the 
“Sale”) attached as Exhibit 2 hereto. 

5.2. As part of the Sale, as more particularly set forth in the Asset Purchase 
Agreement, the City agrees to maintain water rates for Hopeville residents at current (Le., 
August, 2014) levels for a period of five (5) years. 

5.3. Plaintiffs agree not to directly or indirectly oppose, undermine, or otherwise 
interfere with (a) HWC’s application to the Arizona Corporation Commission for an order 
authorizing the sale of HWC’s water system assets to the City or (b) the consummation by HWC 
and the City of the sale of such assets to the City. 

5.4. The proceeds from the Sale shall be placed into escrow with instructions to the 
escrow agent to: 

a. Pay HWC’s debts listed in Exhibit 3 hereto; and 

b. Distribute the remaining proceeds to HCA. 

6. Option to Purchase 15 Acres of Land 

6.1. Abraham Harris, I11 shall execute and deliver the quitclaim deed attached as 
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Exhibit 4 hereto transferring the real property described therein (the “Property”) that was 
previously held by HCP back to HCP. 

6.2. As part of the Sale, HCP has entered into the Real Estate Purchase Option 
Agreement (the “Option”) with the City attached as Exhibit 5 hereto. The Option grants the City 
the right to purchase the Property at the price and subject to the terms and conditions stated 
therein. 

6.3. Plaintiffs hereby consent to and approve the Option and agree not to directly or 
indirectly oppose, undermine or otherwise interfere with the City’s acquisition of the Property 
pursuant to the Option, including without limitation in any proceedings before the State Land 
Department relating thereto. 

6.4. After Abraham Harris, 111 transfers the Property back to HCP, HCP shall execute 
and deliver the quitclaim deed attached as Exhibit 6 hereto transferring the Property to Hopeville 
Charitable Alliance, Inc. 

6.5. HCA shall take the Property subject to the Option and HCA and HCP shall 
execute an assignment and assumption agreement, whereby HCA shall succeed to the rights and 
obligations of HCP under the Option, in a form reasonably acceptable to the City. 

7. Mutual Global Releases 

7.1. Plaintiffs, on behalf of themselves and their predecessors, successors, parents, 
subsidiaries, affiliates, assigns, transferees, representatives, directors, officers, employees, 
shareholders, members, partners, principals, agents, attorneys, trustees, heirs and beneficiaries 
(collectively “Plaintiffs and Related Parties”), hereby release all direct and indirect claims, 
actions, causes of action, suits, debts, sums of money, accounts, covenants, contracts, 
agreements, representations, warranties, damages, injuries, liabilities and demands whatsoever, 
whether known or unknown, contingent or fixed, legal or equitable, liquidated or unliquidated, 
which Plaintiffs and Related Parties ever had, now have, hereafter can, shall or may have against 
Defendants (excluding HCP) and their predecessors, successors, parents, subsidiaries, affiliates, 
assigns, transferees, representatives, directors, officers, employees, shareholders, members, 
partners, principals, agents, attorneys, trustees, heirs and beneficiaries (collectively “Non-HCP 
Defendants and Related Parties”) from the beginning of time through the Effective Date. 
Plaintiffs further covenant not to sue the Individual Defendants in the future based on any fact, 
event, or circumstance in any way related to the Individual Defendants’ involvement in, 
management of, or actions with respect to HWC. 

7.2. Defendants and Related Parties hereby release all direct and indirect claims, 
actions, causes of action, suits, debts, sums of money, accounts, covenants, contracts, 
agreements, representations, warranties, damages, injuries, liabilities and demands whatsoever, 
whether known or unknown, contingent or fixed, legal or equitable, liquidated or unliquidated, 
which Defendants and Related Parties ever had, now have, hereafter can, shall or may have 
against Plaintiffs and Related Parties from the beginning of time through the Effective Date. 

7.3. Plaintiffs and Related Parties hereby absolutely, forever and fblly, generally and 
specifically, release and discharge the City and its present and former agents, independent 
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contractors, employees, elected or appointed officials, officers, attorneys, insurers, predecessors, 
successors and assigns and each of them, from any and all claims, contentions, rights, debts, 
liabilities, demands, obligations, costs, expenses (including, without limitation, attorneys’ fees), 
liens, subrogation rights, indemnification rights, damages, losses, actions and causes of action 
whether known or unknown, suspected or unsuspected, fixed or contingent, matured or 
unmatured, which arise from or relate to the Action, including any issues or claims that were or 
could have been asserted in the Action. 

8. Other Terms and Conditions 

8.1. No Admission of Fault or Liability. The Parties expressly acknowledge and agree 
that neither this Agreement, nor any action taken pursuant thereto, constitutes nor shall be 
construed to constitute, any admission of fault (including, specifically, unethical conduct or 
professional negligence or misconduct) or liability of any kind whatsoever on the part of any of 
the Parties or Related Parties hereby released. The Parties agree that each Party and their Related 
Parties do not admit any unethical conduct or professional negligence or any liability to any of the 
other Parties, and that each Party specifically denies that its conduct or that of any of its Related 
Parties was improper or caused any other Party any damage. 

8.2. Modification in Writing. This Agreement, including this paragraph, may be 
modified only by written agreement signed by the Parties hereto. 

8.3. Arizona Law. This Agreement shall be governed, construed and enforced in 
accordance with the laws of the State of Arizona (without regard to principles of conflict of 
laws). 

8.4. Severability. Should any provision of this Agreement be declared or determined 
by any court to be illegal or invalid, the validity of the remaining parts, terms or provisions shall 
not be affected thereby and said illegal or invalid part, term or provision shall be deemed not to 
be a part of this Agreement. 

8.5. Additional Acts. At any time, upon request by any of the Parties hereto, each of 
the other Parties shall perform any additional acts and execute any additional documents that 
may be reasonably necessary to carry out the intent of this Agreement. 

8.6. Entire Ameement. This Agreement constitutes the entire agreement among the 
Parties and supersedes and replaces all prior negotiations and any proposed agreements. The 
Parties, and each of them, acknowledge that they have not executed this Agreement in reliance 
on any promise, representation or warranty not contained herein. 

8.7. Authority to Sign. Each Party expressly and severally represents and warrants that 
it is authorized to enter into this Agreement and that the person signing on behalf of that Party is 
authorized to do so, and that this Agreement, when executed, is a binding obligation of, and 
enforceable against, such Party in accordance with its terms. 

8.8. Attorneys’ Fees. In the event there are disputes or litigation arising out of or 
related to this Agreement, the parties agree that the court shall award the successful party in the 
dispute attorneys’ and expert witness fees, costs and other litigation expenses. 
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8.9. Cancellation. This Agreement is subject to A.R.S. 0 38-51 1. 

8.10. Counterpart Signatures. This Agreement and any other document related to this 
Agreement may be executed in any number of counterparts and by different Parties on separate 
counterparts, each of which, when executed and delivered, shall be deemed to be an original, and 
all of which, when taken together, shall constitute but one and the same Agreement or document. 
Delivery of an executed counterpart of this Agreement or any such document by facsimile or 
email shall be equally as effective as delivery of a manually executed counterpart of this 
Agreement or any such document. Any Party delivering an executed counterpart of this 
Agreement or any such document by facsimile or email shall also deliver a manually executed 
counterpart of this Agreement or any such document but the failure to deliver a manually 
executed counterpart shall not affect the validity, enforceability, and binding effect of this 
Agreement or any such document. 

[Signatures begin on next page] 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ALVIN COBBINS 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
RUBY COOPER 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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- -  .---I--_I.- ---v Y V W " I . * U I . *  

BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Uriel Enriquez 
: Notary Public 

Maricopa County, Arizona 
My Comm. Expires 05-12-18 

- 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ANOLA HUBBERT 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
day of 2014. SUBSCRIBED AND SWORN to before me this A 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
JAMES BROWN, JR. 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
day of 2014. A SUBSCRIBED AND SWORN to before me this 

Notary Public 
My Commission Expires: 
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BE SURE YOU EAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YPUR LEGAL RIGHTS. 

Dated: 4 - a. 7 - d o  1 7 5  

STATE OF ARIZONA ' ) 

County of Marimp 
) ss. 
1 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
MATILDA WHITE 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
GEORGIA LAND 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THlS DOCUMENT 
BEFORE SIGNING BECAUSE IT Wax AF'FECT YOURLEGAL RIGHTS. - 

STATE OF ARIZONA ) 
1 ss- 

county of Maricopa 1 
SUBSCRIBED AND S W O ~ t O  befbreme this- Of* 2014. 

Notarv Public 

.. . _- 



BE SURE YOU RAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT Mu;L AFFECT YOUR LEGAL RIGHTS. 

Dated * 
STATE OF ARIZONA ) 

) ss. 
County of Maricopa 1 

SUBSCRIBED AND SWORN to before me this 

My Commission Expires: 5771 8 
MICHAEL MAYFIELD 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
SERGIO MUNOZ 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of 2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ARIC GONZALEZ 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of 2014. 

Notary Public 
My Commission Expires: 

1 1  



BE SURE YOU HAVE READ AND FULLY UNDERSTAND TIIIS DOCUMENT 
BEFORE SIGNINGBECAUSE IT WILL AFF'ECT YOUR LEGAL RIGHTS. ,. 

SERGI 'e- M z 

STATE OF ARIZONA ) 

County of Marimpa 

SUBSCRIBED AND SWORN to before me this , 9 day of 567 ,2014. 

* 

MY Commission Expires: . -  

oc-0 f -  \ 3- 

. .  ..~ . 
... . . 



BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGALmGHTS. 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN 

My Commission Expires: &'qaw b 

to 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ROBERT WILLIAMS 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
MARSHALL ELIZONDO 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

My Commission Expires: 
Notary Public 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
CRISTINA OROZCO 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ELREECE GUY 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
DEMETRIC GUY 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
LAFURN GARLAND 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ALBERT WILLIAMS 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
CAROL GUY 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGIITS. 

h. 

Dated: 9-/g -Aa/sL 
ALBERT WILLIAMS 

~ STATE OF ARIZONA ) 
) ss. 

County of Marimpa 1 
SUBSCRIBED AND SWORN to before me this 

My Commission Expires: 5- 



BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ELLEN BERRY 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
ARTHUR WILBURN, JR. 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of , 2014. 

My Commission Expires: 
Notary Public 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORESIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to 

My Commission Expires: 
$$ [r:W 

before meAthis 



BE SURE YOU HAVE READ AND FULLY UNDERSTAND THCS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFEX?.T Y 

Dated: 7!- f7? cf 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this (7 day of m e  2014. 

My C o m m f s i r ~ q y  

otary Public - Arizona 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
SHARON CALDWELL 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
RALPH WILBURN 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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. . ..... . - __ . .- 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated - Y d U  
SHARON CALDWELL 

STATE OF ARIZONA ) 

County of Maricopa 
- )ss. 

SUBSCRIBED AND SWORN to before me this 

My Commission Expires: 

I- 

. I  

.. .-- . 



BE SURE YOU HAW READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated:% 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this 1 7 day ofym @ , 2014. 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
MICHAEL J. Ross 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
RICHMOND LEE 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of ,2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WXLL AFFECT YOUR LEGAL RIGHTS. 

STATE OF ARIZONA ) 
) ss. 

County of Maxicop 1 
SUBSCRIBED AND SWORN to before me this [ 7 day of 

My Commissio Expire prea"rr 
IGNACIO F. ENCINAS. JR. 
Notary Public - Arizona 

Maricopa County 
y Comm. Expires Apr 15.2015 

Qc 
Notary Public 



BE SURE YOU HAVE READ AND FULLY 1UNDERSTAND THIS DOCUMEM 
BEFORE SIGNING BECAUSE IT WILL AF;”FE 

Dated. /9  

STATE OF ARIZONA ) 
) ss. 

2ounty of Maricopa 1 
SUBSCRIBED AND SWORN to before: me this ~ % ~ O f ) i Z z I . f l 2 . 2 0 1 4 .  

&tF%& 
Nohy Public 



BE SURE YOU HAVE READ AND FULLY UNJDEWTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated. 9-A0-/# 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before 

My Commissio Expire : y f f Q !  f 



BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
DARLENE LEE 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa ) 

SUBSCRIBED AND SWORN to before me this day of 2014. 

Notary Public 
My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS/ 

Dated: f t9 / / , / / ; /  - 
ABRAHAMHARRIS ,~  

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this I ’’ day of ohbr 2014. 

My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

L661s EARLY 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to beldre me this 1’) cldy of Ochbcr 2014. 

My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
WILLIE WILSON 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this 1” day of Obb+w 2914. 

My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this ?" day of O(?f&-&r ,2014. 

My Commission Expires: 

NOTARY PUBLIC - ARIZONA 

My Commission Expires 
August 1 1,20 17 

BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. A 

Dated: 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa ) 

SUBSCRIBED AND SWORN to before me this '' day of Q h b ~  ,2014. 

My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOm/LEGAL RIGHTS. / 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa ) 

SUBSCRIBED AND SWORN to before me this 1 '' day of O&?b&r , 2014. 

EMILY KINGSTON 

MARICOPA COUNTY 
MY Commission Expires 

August 1 1,201 7 

NOTARY PUBLIC - ARIZONA 

BE SURE YOU HAVE READ A N D  FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
CITY OF BUCKEYE, A MUNICIPAL CORPORATION 

By: 

Its: 

STATE OF ARIZONA ) 
) ss. 

County of Maricopa ) 

SUBSCRIBED AND SWORN to before me this day of , 2014. 

Notary Public 
My Commission Expires: 
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BE SURE YOU HAVE READ AND FULLY UNDERSTAND THIS DOCUMENT 
BEFORE SIGNING BECAUSE IT WILL AFFECT YOUR LEGAL RIGHTS. 

Dated: 
HOPEVILLE COMMUNITY FOR PROGRESS , INC. 

By: 

Its: 

STATE OF ARIZONA ) 
) SS, 

County of Maricopa 1 
SUBSCRIBED AND SWORN to before me this day of 2014. 

-_ 
Notary Public 

My Commission Expires: 

BE SURE YOU HAVE READ AND FULLY UNDERSTAN 
BEFORE SIGNING BECAUSE IT WILL AFFECT 

D a L .  ,A. 

Its: 

STATE OF ARIZONA ) 
) ss. 

County of Markopa ) 

SUBSCRIBED AND SWORN to before me this 20 14. 

My Commission Expires: 01 - /& 206 
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ATTEST 

APPROVED AS TO FORM 
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ARTICLES OF INCORPORATION 

OF 

HOPEVILLE CHARITABLE ALLIANCE, INC. 

The undersigned persons, for the purpose of forming a nonprofit corporation, 
under the laws of the State of Arizona, hereby adopt the following Articles of Incorporation: 

ARTICLE I 

Name and Duration 

The name of this corporation is Hopeville Charitable Alliance, Inc. (the 
"Corporation"), and its duration shall be perpetual. 

ARTICLE I1 

Purposes and Powers 

A. General Purposes of the Corporation. This Corporation is organized, 
and will be operated, exclusively to carry out the charitable and educational purposes set forth 
below: 

(i) Organize, promote and support the community interests 
of the residential property owners and residents of Hopeville, Arizona (the 
boundaries of which are set forth in Exhibit A hereto); 

(ii) Promote and encourage civic projects and services for the 
benefit of Hopeville; 

(iii) Coordinate and assist fundraising and administration of 
funds for civic projects and services for Hopeville; and 

(iv) Do and perform such acts as may be necessary or 
appropriate in carrying out the foregoing purposes of the Corporation and in 
connection therewith to exercise any of the powers granted to nonprofit corpo- 
rations by the laws of the State of Arizona consistent with the Corporation's 
status as an organization exempt from federal income tax under Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended. 

This Corporation is organized exclusively for charitable and educational 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended, and is intended to be an organization (i) which is exempt from federal income tax 



under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and (ii) which is 
not a private foundation within the meaning of the Internal Revenue Code of 1986, as 
amended. All terms and provisions of these Articles shall be construed, applied and carried 
out in accordance with such intent. Notwithstanding any other provisions of these Articles, 
the Corporation shall not carry on any other activities not permitted to be carried on by a 
corporation exempt fiom federal income tax under Section 501(c)(3) of the Internal Revenue 
Code of 1986, as amended. 

The Corporation is not organized and shall not be operated for pecuniary gain 
or profits. No part of the net earnings of the Corporation shall inure to the benefit of or be 
distributable to its directors, officers, or any other private person; provided that the Corpora- 
tion shall be authorized and empowered to pay reasonable compensation for services rendered 
and to make payments and distributions in furtherance of the purposes set forth herein. 
Notwithstanding that this Corporation shall be authorized to and shall make reasonable 
charges for any services rendered by it or any products sold by it or for materials or publica- 
tions furnished by it, all funds received by this Corporation for its services, materials or 
publications or otherwise in excess of the cost of its operation shall be used for the accom- 
plishment of its purposes and further provided that the Corporation shall be permitted to 
transfer assets owned by it to other organizations exempt fiom tax under Section 501(c)(3) of 
the Internal Revenue Code of 1986, as amended, for use in their exempt activities. 

No substantial part of the activities of the Corporation shall be the carrying on 
of propaganda or otherwise attempting to influence legislation, and the Corporation shall not 
participate in or intervene in (including the publishing or distributing of statements) any 
political campaign on behalf of any candidate or public office. 

B. General Powers of the Corporation. The Corporation shall have any and 
all powers necessary or convenient for it to carry out its purposes stated in these Articles and, 
in addition, it shall have any and all powers necessary or convenient for it to transact any and 
all lawful business for which nonprofit corporations may be incorporated under the laws of 
the State of Arizona, as they may be amended; provided, however, that the Corporation shall 
exercise its powers only in accordance with the provisions and limitations of Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended. 

C. Private Foundation Status/Restriction on Powers. During any period 
that this Corporation is a private foundation, as defined in Section 509 of the Internal Revenue 
Code of 1986, as amended, the powers of this Corporation shall be specifically restricted so 
that the Corporation shall be prohibited from: 

(i) Engaging in any act of self-dealing as that term is defined 
in Section 4941 of the Internal Revenue Code of 1986, as amended; 

(ii) Retaining any excess business holdings as that term is 
defined in Section 4943 of the Internal Revenue Code of 1986, as amended; 
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The character of the business which the Corporation initially intends to conduct 
in Arizona shall be promotion and support of the civic projects and services of Hopeville, 
Arizona. 

-3- 

(iii) Making any investment in any manner which would 
subject the Corporation to tax under Section 4944 of the Internal Revenue Code 
of 1986, as amended; 

(iv) Making any taxable expenditure as that term is defined in 
Section 4945 of the Internal Revenue Code of 1986, as mended. 

In addition, during any period that the Corporation is a private foundation, as defined in 
Section 509 of the Internal Revenue Code of 1986, as amended, the Corporation shall be 
required to distribute income in such amounts, at such times and in such manner as to prevent 
it from becoming liable for the tax imposed by Section 4942 of the Internal Revenue Code of 
1986, as amended. 

Notwithstanding the restrictions imposed in this Subdivision C of Article 11, if 
Section 508(e) of the Internal Revenue Code of 1986, as amended, is amended to remove the 
requirement that any or all of the restrictions contained herein be included in the governing 
instrument of this Corporation, then such of the foregoing restrictions as are no longer 
required shall be deemed deleted and shall have no further force or effect. 

D. Administration and Distribution of Property. The Board of Directors of 
this Corporation shall administer and distribute any property held by the Corporation in the 
manner that best serves the charitable and educational needs set forth in these Articles of 
Incorporation. 

E. References to Internal Revenue Code. Any reference in these Articles 
to any section of the Internal Revenue Code of 1986, as amended, shall be deemed to also 
refer to such corresponding provision or provisions of any fbture Act of Congress as may be 
substituted therefor. 

ARTICLE I11 

Initial Business 



, -  
: .  

The name and address of the statutory agent of the Corporation is Gerard0 Ivan 
Hanel who is and has been a resident of Arizona for more than three years, and whose address 
is 2942 North 24th Street, Suite 114-721, Phoenix, Arizona 85016. 

AR27CLE V 

Membershh and Capitat Stock 

The Bylaws of the corpdration may provide for one or more classes of nonvot- 
ing members. The Corporation shall not have voting members. If the Corporation has 
nonvoting members, then the class or classes of membership, their method of selection and any 
rights or duties inherent in the membership shall be set forth in the Bylaws. The Corporation 
shall have no capital stock. 

ARTICLE VI 

Board of Directors 

The &'airs of this Corporation shall be conducted by a Board of Directors and 
such officers as the Board may fiom time to time elect or appoint. 

The number of directors constituting the initial Board of Directors of the 
Corporation is three (3). The names and addresses of the persons who shall serve as initial 
directors until their successors are elected and shall qu- are: 

Karen Culp 

Directors shall be elected to the Board of Directors pursuant to the procedure set 
forth in the Corporation's Bylaws. The number and term of the directors, and the qwlifica- 
tions for, the classification of and rights of the directors shall be as set forth in the Corporation 
Bylaws. 
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Directors shall be elected to the Board of Directors pursuant to the procedure 
set forth in the Corporation's Bylaws. The number and term of the directors, and the 
qualifications for, the classification of and rights of the directors shall be as set forth in the 
Corporation Bylaws. 

ARTICLE VI1 

Exemption 

The incorporators, directors, officers and agents of the Corporation and their 
property shall be forever exempt from liability or assessment for its debts, obligations or 
engagements. 

ARTICLE VI11 

Indemnity 

Subject to the further provisions hereof, the Corporation shall indemnify any 
and ail of its existing and former directors, officers and employees against all expenses 
incurred by them and each of them, including but not limited to legal fees, judgments and 
penalties which may be incurred, rendered or levied in any legal action brought against any of 
them for or on account of any action or omission alleged to have been committed while acting 
within the scope of his service as a director, officer or employee of the Corporation or as a 
director or officer of another corporation, partnership, joint venture, trust or enterprise at the 
request of this Corporation and with the specific approval of his Corporation's Board of 
Directors. Whenever any existing or former director, officer, or employee shall report to the 
Board that he has incurred or may incur expenses, including but not limited to legal fees, 
judgments and penalties in a legal action brought or about to be brought against him for or on 
account of any action or omission alleged to have been committed by him while acting within 
the scope of his service as a director, oBcer, or employee of the Corporation or as a director 
or officer of another corporation, partnership, joint venture, trust or enterprise at the request of 
this Corporation and with the specific approval of this Corporation's Board of Directors, the 
Board shall, at its next regular or at a special meeting held within a reasonable time thereafter, 
determine in good faith whether, in regard to the matter involved in the action or con- 
templated action, such person acted, failed to act, or refused to act willfully, with gross 
negligence or with fraudulent or criminal intent. If the Board determines in good faith that 
such person did not act, fail to act, or refuse to act Willfully or With gross negligence or with 
fraudulent or criminal intent in regard to the matter involved in the action or contemplated ac- 
tion, indemnification shall be mandatory and shall be automatically extended as specified 
herein, provided, however, that the Corporation shall have the right to refuse indemnification 
in any instance in which the person to whom indemnification would otherwise have been 
applicable shall have unreasonably refused to permit the Corporation, at its own expense and 
through counsel of its own choosing, to defend him in the action. 

. 
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The right of indemnification of any director, officer or employee of the 
Corporation hereinabove provided for shall be in addition to any rights set forth in the 
Arizona Revised Statutes, existing and as amended, and any other rights now or hereafter 
conferred by law. 

ARTICLE IX 

Dissolution of Cornoration 

This Corporation may be dissolved at any time by the affmative vote of three- 
fourths of its directors in office at any meeting for which 30 days' Written notice of considera- 
tion of such action shall be duly given. The dissolution of the Corporation shall be accom- 
plished consistent with the intent that the assets be held and used for the Corporation's stated 
purpose, and said termination shall not be effected so as to cause any tax to be imposed under 
Section 507(a) of the Internal Revenue Code of 1986, as amended. Subject to the foregoing 
sentence, in the event of dissolution of the Corporation for any reason, the Board of Directors 
shall (after payment or provision for payment of all liabilities) dispose of and distribute the 
property then held by the Corporation to such organization or organizations as shall then be 
qualified under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended. With 
respect to any property not so disposed of, such property shall be disposed of and distributed 
to such organization or organizations as shall then be qualified under Section 501(c) (3) of the 
Internal Revenue Code of 1986, as amended, as selected by and pursuant to an order of the 
court which has general jurisdiction for the county in which the principal office of the 
Corporation shall then be located. 

ARTICLE X 

Amendments 

These Articles of Incorporation may be amended by an affirmative vote of 
three-fourths of its directors in office at any meeting for which 30 days' written notice of 
consideration of such action shall be duly given; provided, however, that Article I1 may be 
amended only to the extent that future changes in the applicable provisions of the Internal 
Revenue Code and the Regulations pertaining thereto make such changes necessary or desir- 
able in order for this Corporation to preserve its tax-exempt status as set forth in Article 11. 
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ARTICLE XI 

Incorporators 

The names and business addresses of the incorporators are the same as for the 
initial Board of Directors: 

Name Address 

Jeff Metcalf 245 North Litchfield Road, #143 
Goodyear, AZ 85338 

Lawton Whiteacre 3704 336* Avenue, Tonopah, AZ 85354 

Karen Culp 25141 W. Carson Stret, Buckeye, AZ 85326 

In witness whereof, the undersigned have executed these Articles of Incorpora- 
tion this day of August, 2014. 
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("Buyer"). 

WHEREAS, Seller is the o nd distribution system and domestic 
water company known as HOPEVILLE WATER COMPANY, situated in the Town of Buckeye, 
Arizona; and 

WHEREAS, Seller is the holder of Certificates of Convenience and Necessity issued by the 
Arizona Corporation Commission, which certificates authorize Seller to engage as a public service 
corporation in the sale of water for commercial and domestic uses in its Certificated Area; and 

WHEREAS, Buyer desires to own and operate water utility systems within and without its 
Town limits and to provide its residents with direct control over the rates, quality, water resources 
management and other policies and practices relating to the provision of water utility service to its 
residents; and 

WHEREAS, Buyer is duly authorized by the laws of the State of Arizona to purchase or lease 
any plant or property or portion thereof devoted or which may be devoted to the business of 
providing public utility water service within and without the Town limits; and 

WHEREAS, Buyer desires to acquire ownership of the Hopeville Water Company water utility 
system assets; and 

WHEREAS, the parties have voluntarily bargained and negotiated in good faith to determine 
the price, terms and conditions of such a sale; and 

WHEREAS, Seller is desirous of selling its Business Assets to Buyer under the price, terms 
and conditions set forth herein. 

NOW THEREFORE, IN CONSIDERATION of the foregoing Recitals, and the mutual 
promises, covenants and agreements hereinafter contained, and each act of the parties hereto, the 
parties agree as follows: 

Section 1. Definitions. 

Unless the context clearly indicates the contrary, the following capitalized words used in the 
Recitals and used below shall have the meanings set forth below: 

1826869.4 1 



late utility service in this State provided by public 

approval by the ACC, in the exercise of its limi 

ACC any right or authority to review and appr 
imited authority is granted to the ACC under A.R. 

ble” refers to any right for the payment to Seller for serv 

to the Business prior to Closing. 

Business Assets. 

1.5 “Assignments” refers to those certain documents to be given by Seller to Buye 

“Authority” refers to any federal, state, local or foreign government or governmenta 1.6 
or regulatory agency or authority. 

1.7 “Bill of Sale” refers to that certain document to be given by Seller to Buyer 
conveying all of its interest in and to the Equipment and Records. 

“Business” refers to that certain business known as Hopeville Water Company 
currently owned by Seller and engaged as a public service corporation in the sale of water for 
domestic, commercial and other uses in its Certificated Area pursuant to its Certificate of 
Convenience and Necessity issued by the ACC, and other related services in connection therewith. 

1.8 

1.9 “Business Assets” refers collectively, to the Subject Water Facilities, the Real 
Property, all Improvements, Equipment, Inventory, Contract Rights and Records owned and used by 
Seller in connection with the Business, and to any Subject Water Facilities, real property, 
Improvements, Equipment, Inventory, Contract Rights and Records owned by Seller or Allenville 
Water Company. 

1.10 “Buyer” refers to the Town of Buckeye, Arizona, an Arizona municipal corporation. 

1.11 “Buyer’s Address” shall mean c/o Town Manager, Town of Buckeye, 530 East 
Monroe Avenue, Buckeye, Arizona 85326. 

1.12 “Certificates of Convenience and Necessity” shall refer to those certain 
Certificates of Convenience and Necessity issued by the ACC held by Seller andlor Allenville Water 
Company and authorizing Seller andlor Allenville Water Company to engage as a public service 
corporation in the sale of water for domestic, commercial and other uses in its Certificated Area. 

1.13 “Certificated Area” refers to the areas set forth in Exhibit “A in which Seller 
conducts its Business, which areas are more particularly shown on the map of the existing service 
area attached hereto as Exhibit “B ,  which map is for the purposes of showing the boundaries of the 
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distribution system, office equip 

I .I8 “Escrow Agent” refers to Great American Title Agency, Inc., 4 m l 4  . 

1 . I9 “lmprovements” refers to wells, tanks, water lines and distribution systems, and any 
other structures or tangible property used in connection with the Subject Water Facilities. 

L‘lnventory’y refers to goods which are held by Seller for the treatment of water or 
otherwise used or consumed in connection with the Business, in the ordinary course of operating its 
Business. 

1.20 

1.21 “Liens” refers to any lien, judgment, charge, claim, security interest, mortgage or 
encumbrance on or against the Business Assets or any one or more of the Business Assets or that, 
individually or in the aggregate, has a material adverse effect upon the ownership of the Business 
Assets or the conduct or operation of the Business. 

“Payables” refers to all trade payables, accounts payable and other liabilities of and 

“Permitted Encumbrances” refers to those matters of record set forth on Schedule 

1.22 
claims against Seller. 

B of the Preliminary Title Report and such other matters approved in writing by Buyer. 
1.23 

1.24 “Purchase Price” means the sum of SEVEN HUNDRED SEVENTY-ONE 
THOUSAND AND N0/100 DOLLARS ($771,000.00) which is the total purchase price for the 
Business Assets as set forth under Section 3 of this Agreement. 

1.25 “Real Property” refers to all well sites, easements, licenses and other real property 
interests located in the Town of Buckeye or Maricopa County, Arizona, legally described in Exhibit 
“C” attached hereto, including all Improvements, fixtures and any other rights and appurtenances 
pertaining thereto which are used by Seller in the Business; provided, however, that the parties 
acknowledge and agree that the Real, Property does not include that certain parcel of real property 
located in the vicinity of the Real Property, consisting of approximately 15.62 acres, and owned by 
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1.28 “Seller‘s ’I’ means 1421 W. Palo Verde Rd. Buckeye, AZ 85326. 

Facilities” refers to all of the water utility plan, system, business, 
interests in property, and other facilities utilized or which may be 

to the public, as well as the Certificates of Convenience and 
Necessity, franchisets), intangible assets and rights, and all other assets of any type or nature 
owned by and/or iated in any way with the utility operations of the Hopeville Water Company 
and/or the Allenvi er Company, located within and without the Town of Buckeye, in Maricopa 
County, Arizona, including but not limited to those facilities, pumps, wells, waterlines, meters, 
personal property and/or other equipment, properties and rights used or useful to provide water 
service in the Hopeville Water Company system, including, but not limited to, well sites, easements, 
leaseholds and other interests in reaf property described in Exhibit “ C  attached hereto and 
incorporated herein by this reference, and all equipment and facilities located thereon. 

“Tax Claim” refers to a claim or assertion of an unpaid property tax and other taxes 
of any kind (current taxes due and any delinquent taxes, tax liens, tax levies, certificates of purchase 
and all other assertions of a tax obligation by any taxing jurisdiction or agency), that is not apparent 
as being facially invalid or unenforceable, on or that may be enforced or collected against or from 
the Business Assets or proceeds of this acquisition that are the legal obligation of Seller. 

1.30 

1.31 “Title Insurer” means First American Title Insurance Company. 

1.32 “Transfer instruments” refers to those instruments customarily required for the 
transfer of the Assets, including, but not limited to: 

(1) Special Warranty Deed to the Property; 

(ii) 

(iii) 

(iv) 

Foreign Investment in Real Property Tax Act Affidavit; 

Bill of Sale to all personal property to be transferred to Buyer hereunder; 

Assignments as to all Contract Rights, franchise rights and certificates which 
are transferable. 

Section 2. Convevance of Business Assets. 

Subject to and upon the terms and conditions contained in this Agreement, Seller agrees to 
sell, assign, transfer and convey to Buyer on the Closing Date, and Buyer agrees to purchase, 

1826869.4 4 



accept and receive from Seller on the Closing Date, the Business Assets, free and cl 
Liens. Buyer does not agree to assume or pay any of the Payables or any of the Retained Liabiliti 
(as defined below), and Seller agrees to pay all of the Payables and all of the Retained Liabilities 
they become due. Seller acknowledges that Buyer intends to use the Business Assets 
water service to areas not currently serviced by Seller and that Seller shall have no right to 
not object to any third party, including without limitation the ACC or the Arizona Departme 
Resources, regarding Buyer’s use of the Business Assets to provide service to such 
areas. The provisions of this Section 2 shall survive the Closing. 

2.1 EauiDment. Inventory and Records. 

The Equipment, Inventory and Records shall be conveyed at Closing by the execution and 
delivery by Seller of the Bill of Sale. The Bill of Sale shall include a list identifying all 
Equipment and shall be in the form of Exhibit “D” attached hereto. 

2.2 Contract Rinhts. 

To the extent that any person shall be required to consent to the transfer of Contract Rights, 
then Seller shall obtain that consent in writing as a condition of Closing. 

2.3 Real Proaertv. 

Conveyance of the Real Property shall be by special warranty deed, subject only to 
Permitted Encumbrances. 

2.3.1 Title Insurance. Seller shall furnish Buyer at Closing with an extended 
owner’s title insurance policy in the amount of $ insuring Buyer’s interest in 
the Real Property, subject only to those exceptions described in Section 2.3 above 
(the “Owner’s Policy”). 

2.3.2 Title ReDort and Obiections. 

(a) Seller shall cause Title Insurer to issue and deliver to Buyer and Seller 
a preliminary commitment for title insurance concerning the Real Property, together 
with copies of all instruments referred to therein which will remain as exceptions to 
title following Closing (the “Preliminary Title Report”), and an insured closing letter 
issued by Title insurer, within ten ( I O )  days following the Opening of Escrow. The 
Preliminary Title Report is to be preliminary to the Owner’s Policy to be issued by Title 
Insurer. Buyer shall have until the expiration of the Investigation Period (as defined 
below) in which to advise Seller, in writing, either (i) that the condition of title to the 
Real Property as evidenced by the Preliminary Title Report is acceptable; or (ii) to 
object to any easements, liens, encumbrances or other items, exceptions or 
requirements in the Preliminary Title Report (collectively, ‘‘Buyer’s Title 
Objections”), except for (A) any financing liens and tax liens, lis pendens, leases and 
parties in possession, if any, which shell be released and terminated at Seller’s cost 
at the Closing (the “Existing Liens”) and (B) matters (such as taxes and 
assessments not yet delinquent) which will be prorated between the parties at 
Closing. If Buyer shall not have notified Seller of Buyer’s Title Objections within such 
time specified above, Buyer shall be deemed to have approved the condition of title to 
the Real Property as shown by the Preliminary Title Report and elected to proceed 
toward Closing and the entire Earnest Money Deposit shall be non-refundable to 
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Buyer except in the case of Seller default or as otherwise expressly provided to 
contrary in this Agreement. 

Objections (if any) within which to advise Buyer, in writing, whether Seller will 
to cure any or all of Buyer’s Title Objections by Closing (“Seller’s Title Noti 
Seller does not so notify Buyer within the time specified, Seller shall be de 
have delivered Seller’s Title Notice to Buyer on the tenth (IO”) day after rec 
Buyer’s Title Objections stating that Seller is unwilling to cure Buyer’s Title 
Objections. 

On or before the tenth (IOth) day after Buyer’s receipt (or deemed 
receipt) of Seller’s Title Notice, if Seller shall not have agreed to cure or attempt to 
cure all of Buyer’s Title Objections, Buyer shall either ( i )  waive, in writing, the curing of 
such Buyer’s Title Objections as Seller shall have been unwilling to cure and proceed 
toward Closing; or (ii) elect to terminate this Agreement by giving written notice to 
Seller, in which event the Earnest Money Deposit (less the $5,000 previously 
released to Seller) shall be returned to Buyer and this Agreement shall terminate as 
provided in Section 2.5 hereof. Notwithstanding the foregoing, if Buyer fails to so 
provide such notice, Buyer shall be deemed to have elected to cancel this 
Agreement, in which event the Earnest Money Deposit (less the $5,000 previously 
released to Seller) shall be returned to Buyer and this Agreement shall terminate as 
provided in Section 2.5 hereof. If Seller shall elect to attempt to cure Buyer’s Title 
Objections and should Seller thereafter fail to cure Buyer’s Title Objections by the 
Closing, Buyer shall either (A) waive, in writing, the curing of such Buyer’s Title 
Objections and proceed toward Closing; or (6) elect to terminate this Agreement by 
giving written notice to Seller, in which event the Earnest Money Deposit (less the 
$5,000 previously released to Seller) shall be returned to Buyer and this Agreement 
shall terminate as provided in Section 2.5 hereof, Notwithstanding the foregoing, if 
Buyer fails to so provide such notice, Buyer shall be deemed to have elected to 
cancel this Agreement, in which event the Earnest Money (less the $5,000 previously 
released to Seller) shall be returned to Buyer and this Agreement shall terminate as 
provided in Section 2.5 hereof. 

(b) Seller shall have ten ( I O )  days after Seller’s receipt of Buyer’s 

(c) 

(d) If at any time prior to Closing, Title Insurer shall issue a supplemental 
title report which discloses additional matters (other than matters created by or with 
the written consent of Buyer or arising as a result of any work performed by or other 
activities of Buyer regarding the Real Property), the provisions set forth above in this 
Section 2.3.2 shall govern the review, objection and resolution obligations of the 
parties with respect to such additional matters; provided that Buyer shall have only 
ten ( I O )  days to deliver any objection to Seller following Buyer’s receipt of such 
supplemental report and copies of any additional documents disclosed therein. If 
Buyer fails to deliver any objection, Buyer shall be deemed to have elected to 
proceed toward Closing and the Earnest Money Deposit shall be non-refundable to 
Buyer except in the case of Seller default or as otherwise expressly provided to the 
contrary in this Agreement. 

2.3.3 Condition of Title. Seller shall preserve title to the Property and at the time of 
closing shall deliver the Property in substantially as good condition with respect to title 
as of the date of the Preliminary Title Report, except to remove an objectionable item. 
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2.4 Inspection of Business Assets. 

lnvestiaation Period. For a period of sixty (60) days from the Ope 
Escrow (the “Investigation Period”), Buyer shall have the right to satisfy itself 
aspects of the Business Assets are acceptable to Buyer, which right shall include the 
inspect the interior of the water tanks used by Seller in the operation of the Business. 
acknowledges and agrees that such inspection of the water tanks will require that the 
level in said tanks be drawn down during the Investigation Period. Buyer’s ob 
hereunder shall be conditioned upon Buyer’s satisfaction with or waiver of such 
which satisfaction or waiver shall be in Buyer’s sole and absolute discretion. If Buyer, a 
time on or before the expiration of the Investigation Period, gives writAen notice to Seller 
Escrow Agent that Buyer does not approve of the Business Assets, then the Escrow sha 
terminated, the Earnest Money shall be returned to Buyer and this Agreement shal 
terminated in accordance with the provisions of Section 2.5. Buyer’s failure to notify Seller in 
writing prior to the expiration of the Investigation Period of Buyer’s election to terminate this 
Agreement in accordance with the terms of this Section 2.4.1 shall be deemed Buyer’s 
election to waive its right to cancel this Agreement pursuant to this Section 2.4.1 and 
proceed to Closing. 

Opening of Escrow, deliver to Buyer for review by Buyer, to the extent in existence and in 
Seller’s possession or control, or reasonably obtainable by Seller, as of the date of this 
Agreement, all of the documents and information pertaining to the Business Assets and list 
on Exhibit “E“ attached hereto (the “Due Diligence Materials”). 

Seller shall (a) permit Buyer and its representatives, at Buyer’s 
expense, reasonable access during normal business hours to all of Seller‘s assets, 
properties, contracts, documents, book, records, tax returns and reports, and other 
information pertinent to Buyer’s due diligence investigation of the Business Assets and the 
Business, (b) provide Buyer and its representatives the opportunity to inspect and audit 
Seller’s books and records and otherwise to make reasonable investigations of the Business 
Assets and the Business, and (c) furnish to Buyer and its representatives all reasonable 
information with respect to the Business Assets and the Business that Buyer may reasonably 
request. 

2.4.1 

2.4.2 Review of Documents, Seller shall, within ten (IO) business days of the / 

2.4.3 Access. 

2.5 Termination. 

Upon any termination by either of the parties hereto as expressly allowed under this 
Agreement: (a) Buyer shall promptly return to Seller any materials concerning the Business 
Assets previously delivered by Seller or Seller‘s representatives to Buyer; (b) any funds held 
by Escrow Agent shall be immediately delivered by Escrow Agent to the party entitled thereto 
as specified by this Agreement; and (c) the parties shall thereafter be relieved from further 
liability hereunder, except with respect to any obligations which expressly survive the 
termination of this Agreement. A copy of any notice of termination allowed under this 
Agreement shall also be sent to Escrow Agent by the party electing to terminate. 

2.6 Limitations. 

The purchase of the Assets pursuant hereto shall not constitute a purchase of Seller by 
Buyer nor render Buyer a successor in interest to Seller. This Agreement is limited to the 
purchase and sale of the Business Assets only and Buyer is not assuming any liabilities of 
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Section 3. Purchase Price. 

3.1 Total Purchase Price. 

Buyer a to Pay tota ice for Seller’s interest in the Business 
Assets, the sum of SEVEN HUNDRED SEVENTY-ONE THOUSAND AND N0/100 
DOLLARS ($771,000.00) payable as follows: 

3.1.1 Earnest Money. $27,500 in cash, payable by Buyer’s warrant, which shall 
constitute the “Earnest Money,” shall be deposited by Buyer in Escrow with the 
Escrow Agent by 500 p.m., Phoenix time, within three (3) days of the Opening of 
Escrow. 

3.1.2 Cash at Closinq. The balance of the Purchase Price, approximately 
$743,500.00 plus or minus prorations and other adjustments as provided in this 
Agreement, if any, shall be due at Closing and shall be paid by Buyer’s warrant to 
Escrow Agent, for and on behalf of Seller, by 1:00 p.m. Phoenix time, on the Closing 
Date. 

3.1.3 Disposition of Earnest Money. The Earnest Money shall be deposited with 
Escrow Agent. The Earnest Money, including all interest earned thereon, if any, shall 
be applied (and Buyer shall receive a credit in the amount of the Earnest Money) 
toward the cash payment of the Purchase Price upon the Closing of this transaction. 

3.1.4 Release of Earnest Monev to Seller. Installments of the Earnest Money shall 
become non-refundable to Buyer, except in the event of Seller‘s default hereunder or 
except as otherwise expressly provided in this Agreement, and shall be released to 
Seller, as follows: 

(a) $5,000.00 of the Earnest Money shall, immediately upon deposit by 
Buyer, be released to Seller. 

(b) An additional $5,000.00 of the Earnest money shall be released to 
Seller upon Seller’s execution and delivery to Buyer of the Option Agreement (as 
defined below). 

(c) An additional $5,000.00 of the Earnest Money shall be released to 
Seller upon completion of a meeting, as evidenced by a certificate from Buyer 
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$7,500 of the Earnest Money shall be released to Se 
plication with the ACC, in form and content reasona 

obligation to release the portion of the Earnest M 
aph (d) until it shall have received written notice 

Seller has complied with the necessary condition precedent to such 

The final $5,000 of the Earnest Money shall be released to Seller upon 
the expiration of the Investigation Period, unless Buyer shall have previously 
exercised its right to terminate this Agreement in accordance with the provisions of 
Section 2.4.1 hereof. 

e) 

3.2 Allocation. 

Pursuant to Section 1060 of the Internal Revenue Code, the consideration for the Business 
Assets shall be allocated in accordance with the form of Exhibit “F”. 

Section 4. Requlatorv Continqency. 

4.1 Continqencies. 

Buyer’s obligations under this Agreement are contingent upon Seller obtaining (a) all 
necessary approvals from the ACC for the sale of Seller’s Business Assets and (b) if 
required, any necessary approvals from Maricopa County for the transfer of ownership of the 
Business Assets from Seller to Buyer (collectively, the “Regulatory Approvals”). Closing 
under this Agreement shall not occur until such Regulatory Approvals have been obtained 
and placed in Escrow. Seller shall assume all risks and liabilities associated with compliance 
with the regulatory authority of the ACC regarding this Agreement. Seller shall faithfully and 
diligently prosecute an application before the ACC requesting ACC Approval including, if 
Buyer so elects in its sole discretion, the extinguishment of Seller’s Certificates of 
Convenience and Necessity as provided in this Agreement. Buyer shall reasonably 
cooperate with Seller in the prosecution of that application, including but not limited to filing a 
position statement with the ACC in support of the application and expressing support for the 
ACC Approval at any hearings on the application held under ACC jurisdiction by an 
administrative law judge, hearing officer or the Commission. Buyer shall not be required to 
take any action that Buyer believes may have the effect of subjecting Buyer to utility 
regulation by the ACC or may broaden the limited authority of the ACC beyond that of the 
ACC Approval. 

Section 5. Covenants, Representations and Warranties Bv Seller and Buyer. 

5.1 Seller’s Representations. 
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Except as otherwise set forth in this Agreement, and in addition to all other covenan 
warranties and representations of Seller herein, Seller hereby represents and warrants 
Buyer the following: 

5.1.1 Authority. Seller has full power and authority to own and operate the Business 
Assets and to conduct the Business. Seller has full power and authority and, as to 
the individual executing this Agreement on behalf of Seller, capacity to make, 
execute, deliver and perform this Agreement. The execution, delivery and 
performance of this Agreement by Seller has been duly authorized by all necessary 
corporate action on Seller’s part. This Agreement is a legal, valid and binding 
obligation of Seller and is enforceable against Seller in accordance with its terms. 

5.1.2 Title. Seller has good and marketable title to the Business Assets free and 
clear of any Liens and, upon the Closing, Buyer shall have and receive good and 
marketable title to the Business Assets free and clear of any Liens. 

5.1.3. No Other Sale. Seller has not entered into, and there is not existing as of the 
date of this Agreement, any other agreement, written or oral, under which Seller is 
obligated to sell the Business Assets or any portion thereof to any third party. 

5.1.4 Liabilities. Seller has no actual knowledge of any judgments, liens, actions or 
proceedings pending against Seller or the Business Assets which would adversely 
affect this transaction or the title which Buyer will receive, other than as set forth in 
the Preliminary Title Report. 

5.1.5 Liens. No judgments, liens, security interests or other monetary obligations 
against the Business Assets will be outstanding at the time of Closing, except 
Permitted Encumbrances and current real estate taxes which are not yet due and 
payable. 

5.1.6 Labor, Materials. All bills and invoices for labor and materials furnished to or 
on behalf of the Business Assets which have been incurred by Seller prior to the time 
of conveyance and transfer to Buyer, if any, will be paid by Seller and acknowledged 
in writing as paid by the laborer or supplier, as the case may be. 

5.1.7 Comdiance. To the best of Seller’s knowledge, the operation of the Business 
and the use of the Business Assets and the Real Property have been and are being 
conducted in accordance with all applicable laws, ordinances, rules and regulations of 
all Authorities having jurisdiction. Seller has not received notice that any Authority 
presently claims Seller’s conduct or operation of the Business, use or ownership of 
the Business Assets, or use of the Real Property, to be in violation of any law, 
ordinance, rule, regulation or order of any Authority, and Seller does not know of any 
circumstance that might give rise to such a claim by any Authority and to the best of 
Seller’s knowledge no such violation exists. 

5.1.8 Proceedinas. There are no actions, suits or proceedings pending or, to the 
best of Seller’s knowledge, threatened against Seller, at law or in equity, before or by 
any court, arbitrator or Authority that, individually or in the aggregate, would have a 
material adverse effect upon the Business or the Business Assets if conducted and 
used in the manner heretofore conducted and used, or would adversely affect the 
validity of this Agreement or its enforceability against Seller, the consummation by 
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Seller of the transactions contemplated hereby, or the compliance with the 
hereof by Seller. Seller is not a party to or bound by any agreement or any judg 
order, writ, injunction or decree of any court or Authority that prevents or rest 
Seller from performing this Agreement. 

5.1.9 Taxes. All sales or transaction privilege taxes, personal and real p 
taxes, payroll (including, Medicare and FUTA) and withholding taxes (in 
federal and state withholding), and income taxes that are required to be paid b 
as shown on tax returns filed by Seller prior to the date of this Agreement, or as 
subsequently assessed by the taxing Authority, with respect to the Business Assets 
or the operation of the Business, have been paid, other than current property taxes 
that are not yet delinquent. All such sales, income, property, payroll and withholding 
tax returns of Seller, required to be filed prior to the date of this Agreement, have 
been filed. No agreements made by Seller for the extension of time for the 
assessment of any such taxes is now in force. 

5.1 . I O  Eaubment. All machinery, equipment and other operable tangible personal 
property included in the Equipment is clean and in good working condition, and Seller 
shall maintain, until the Closing Date, the Equipment in a clean and good working 
condition. 

5.1 .I 1 No Violations. The execution and delivery of this Agreement do not, and the 
consummation of the transactions contemplated by this Agreement by Seller and the 
compliance with the terms, conditions and provisions of this Agreement by Seller will 
not: (a) contravene any provision of the articles of incorporation or bylaws of Seller; 
(b) either (i) result in a breach or constitute a default (or an event that might, with the 
passage of time or the giving of notice, or both, constitute a default) under, or (ii) 
result in or permit the termination or amendment of any provision of, or (iii) result in or 
permit the acceleration of the maturity or cancellation of performance of any 
obligation under, or (iv) result in the creation or imposition of any Lien upon, any of 
the Business Assets or give to any person any interest or rights under any indenture, 
mortgage, loan or credit agreement, license, contract or other agreement or 
commitment to which Seller is a party or by which Seller or the Business Assets or 
the Business is bound or affected, or any judgment or order of any court or Authority 
or any applicable law, rule or regulation. 

5.1 -12. No Bankruptcv. Seller has not (a) made a general assignment for the benefit 
of creditors, (b) filed any voluntary petition or suffered the filing of an involuntary 
petition by Seller’s creditors, (c) suffered the appointment of a receiver to take all, or 
substantially all, of Seller’s assets, (d) suffered the attachment or other judicial 
seizure of all, or substantially all, of Seller’s assets, or (e) admitted in writing its 
inability to pay its debts as they fall due, and no such action is threatened or 
contemplated. 

5.1 .I 3 Best Actual Knowledae. All information prepared by Seller and provided or to 
be provided by Seller to Buyer and all representations by Seller are accurate to the 
best of Seller’s actual knowledge without Seller having made any specific 
investigation thereof; as to all other information provided or to be provided by Seller to 
Buyer, Seller knows of no inaccuracies, 
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5.1.14 Reaulations. To the best of Seller’s actual knowledge, th 
violations of any applicable zoning regulation or ordinance o 
ordinance, rule, regulation or requirement, or of any covenant, condition or rest 
affecting or relating to the use or occupancy of the Property from any governm 
agency having jurisdiction over the Business Assets or from any other person entitl 
to enforce the same. 

5.1.15 Permits. Seller has all permits, licenses, authorization and approvals requi 
by law or any governmental agency to conduct the Business. 

5.1.16 Condemnation. To the best of Seller’s knowledge, there are no pending 
threatened condemnation or eminent domain proceedings which would affect t 
Business Assets, 

5.1 . I7  Disclosure. None of the representations or warranties made by Seller in this 
Agreement, nor any document, statement, certificate, schedule or other information 
furnished or to be furnished to Buyer pursuant to this Agreement or in connection 
the transaction contemplated hereunder contains, or will as of the Closing 
contain, any untrue statement or a material fact, or omits, or will as of the Closing 
Date omit, to state a material fact necessary to make the statements of facts 
contained therein not misleading. 

5.1.18 Creditors. As of the closing except as set forth in Section 12, all bills and 
invoices for goods and services related to or which are a part of the Business Assets, 
if any, shall be paid; all Creditors shall be paid; all employees (if any) and salaries, 
wages, bonuses, vacation pay and benefits accrued up to the date of Closing shall be 
paid; all withholdings, payroll taxes, unemployment insurance, worker’s compensation 
benefits, and all other similar payments shall be paid current to the date of Closing; 
and no claims by Creditors shall exist which may encumber the Business Assets. 

5.1 . I9  Orqanization. Seller has been duly formed and presently exists as an Arizona 
corporation, and has the full right and authority to enter into this Agreement, to 
consummate the sale contemplated herein and to observe and perform all of its 
covenants and obligations hereunder. The person executing this Agreement and any 
other document required hereby has full authority to act on behalf of and to bind the 
Seller in and to the obligations imposed on it by this Agreement. Seller shall furnish 
to Buyer such documentation to evidence such authority as Buyer may reasonably 
request. 

5.1.20 Environmental Matters. Seller has used the Business Assets and the Real 
Property only for the conduct of the Business. 

(a) There is not now on or under the Real Property, including the soil, 
drywells, wells, sumps, surface water and groundwater, any Hazardous Materials, 
and Seller is not aware of any Hazardous Materials on or under the Real Property; 
there are no underground storage tanks, underground gasoline or diesel tanks, or 
underground vessels located on the Real Property. 

Neither Seller nor the Real Property has been or currently is subject to 
any judicial or administrative proceedings, or civil or criminal complaint alleging a 

(b) 
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violation of any federal, state or local governmental health and safety statut 
regulation. 

(c) Neither Seller nor the Real Property has been or currently is subje 
any federal, state or local investigation evaluating whether any remedial action 
needed to respond to the release of Hazardous Materials. 

There are no conditions on the Real Property that may give rise to any 
claim by a regulatory agency or a third party for violation of any federal, state or focal 
environmental or health and safety statute or regulation. 

(d) 

(e) Seller has not generated, used, treated, transported to or from, stored 
or disposed of Hazardous Materials on, under or about the Real Property, and there 
is nothing that may prevent or interfere with the continued use of the Real Property or 
the continued operation of the Business in full compliance with all applicable 
environmental laws. 

(f) The term “Hazardous Materials” includes any material or substance 
defined or treated in any environmental law as posing potential risk to persons, 
property, public health, safety, welfare or the environment and all waste, materials 
and substances that could lead to any liability, costs, damages and/or penalties under 
any environmental law or permit, including, without limitation, “solid waste,” 
“hazardous substances,” ”hazardous air pollutant,” “asbestos,” “pollutant,” 
“contaminant,” “hazardous material,” “hazardous waste,” “toxic chemical,” “petroleum 
or petroleum products,” “toxic,” “hazardous chemical,” “extremely hazardous 
substance,” “pesticide,” or “chemical substance” as those terms are now or hereafter 
defined, deemed, determined, classified or regulated by any federal, state or local 
law, regulation, ordinance, policy or directive dealing with health, safety or the 
environment. 

The “actual knowledge” of Seller, as used in this Section 5.1, means the actual, 
present knowledge of Abraham Harris, Ill as of the date of this Agreement. As to any 
of the representations or warranties in this Section 5.1 that are based on Seller’s 
knowledge, if, after the date of this Agreement and prior to the Closing, Seller obtains 
actual knowledge (as defined in the first sentence of this paragraph) that any of such 
representations or warranties have become incorrect or inaccurate in any material 
respect, then Seller shall give notice thereof to Buyer by 5:OO p.m., Phoenix time, on 
the date that is three (3) business days immediately following the date on which 
Seller obtains knowledge of such incorrectness or inaccuracy. Upon giving such 
notice, Seller’s representations and warranties in this Section 5.1 shall be deemed 
modified to the extent described in the notice. Notwithstanding the foregoing, if Seller 
gives Buyer notice under this paragraph of the modification of any of Seller’s 
representations or warranties, Buyer shall have until 5:OO p.m., Phoenix time, on the 
date that is seven (7) business days immediately following the date on which Buyer 
receives Seller’s notice to give Seller notice of Buyer’s objection to such modifications 
if Buyer reasonably determines that the new facts or conditions disclosed by such 
modifications reasonably could have a negative impact on Buyer’s proposed 
development or use of the Business Assets. If Buyer delivers the objection notice 
within the time provided, Buyer and Seller shall proceed to negotiate in good faith to 
resolve such objections; however, Seller shall have no obligation to pay any monies 
or incur any liabilities or obligations to accomplish such resolution. If Buyer’s 
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p.m., Phoenix time, on tha 
on which Seller receives n 
time, on the Closing D 

”), then Buyer shall either: (i) terminate this Agree 
d Escrow Agent by the Reso 

Agent and/or Seller, as applicable, shall immediately re 
yer; or (ii) waive such objections and proceed with CI 

solution Deadline, Buyer shall 
this Agreement pursuant to this 

ing anything to the contrary contained in this Agreement, it is understood 
that all representations and warranties of Seller set forth in this 

Agreement shall survive the Closing of this Agreement. 

5.2 Buyer’s Rearesentations. 

Buyer hereby represents to Seller as follows: 

5.2.1 Authoritv. Buyer has been duly formed and presently exists as a municipal 
corporation under the laws of the state of Arizona, and the entering into of this 
Agreement and the performance of Buyer’s obligations hereunder have been duly 
authorized by all proper and necessary actions, and do not violate any applicable 
governmental statute, rule, regulation, ordinance, contract or other restriction. The 
person executing this Agreement and any other documents required hereby has full 
authority to act on behalf of and to bind the Buyer in and to the obligations imposed 
on it by this Agreement. 

5.2.2 Bindinn Aqreement. This Agreement and all documents required to be 
executed by Buyer are and shall be valid, legally binding obligations of Buyer, 
enforceable against Buyer in accordance with their terms. 

5.3 Joint Rearesentations and Warranties. 

Seller and Buyer represent and warrant to each to the other that they have not dealt with any 
real estate broker or agent in connection with the purchase and sale transaction that is the 
subject matter of this Agreement, and each party agrees to indemnify, defend and hold 
harmless the other from and on account of any claims, demands, costs and expenses 
including, but not limited to, reasonable attorneys’ fees, that may be asserted against, 
suffered or incurred by the indemnitee on account of the default by the indemnitor under this 
Section 5.3. Seller’s and Buyer’s representations and warranties set forth in this Section 5.3 
shall survive the termination of this Agreement. 

5.4 Covenants of Seller. 

5.4.1 Conduct of Business. From and after the execution of this Agreement by the 
parties and until Closing, Seller shall preserve its business organization intact. 
Except as otherwise permitted by this Agreement or approved in advance by Buyer in 
writing, until the Closing: 
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(a) The Business shall be conducted only in the ordinary course 
consistent with past practice, which without limitation shall include compliance wi 
applicable laws, regulations and administrative orders of all Authorities 
noncompliance with which could, individually or in the aggregate, have a ma 
adverse effect on the Business; 

and performance bonds currently in force and shall pay when due all premiums for a 
such policies and bonds; 

(b) Seller shall maintain in full force all insurance policies, fidelity bo 

(c) Seller shall not engage in any activities or transactions that are outside 
the ordinary course of the Business or inconsistent with past practice that, individually 
or in the aggregate, would have a material adverse effect on the Business; and 

(d) Seller shall not make any commitments or take any actions that would 
or might cause any of Seller’s representations and warranties in this Agreement to be 
untrue, inaccurate or incomplete. 

(e) Seller shall pay and discharge when due all liabilities and obligations of 
Seller relating to the Business Assets and the Business through the Closing Date. 

(f) Seller shall perform all of its obligations under contracts relating to the 
Business Assets or the Business. 

(9) Seller shall not enter into any contract or commitment, incur any 
liability, absolute or contingent, waive any right or enter into any other transaction that 
could materially and adversely affect the Business Assets or the conduct of the 
Business. 

(h) 
Business Assets. 

Seller shall not mortgage, pledge, hypothecate or encumber any of the 

5.4.2 Seller’s Taxes. Seller shall pay before delinquent all the following taxes of 
Seller and the Business, to the extent applicable: (a) income taxes; (b) transaction 
privilege or sales taxes and use taxes; (c) payroll taxes (including, without limitation, 
federal and state withholding, FICA, Medicare and FUTA); (d) income taxes due on 
the sale by Seller and the purchase by Buyer of the Business Assets; and (e) transfer 
taxes, filing fees, transfer fees, lien release fees, set-up and termination fees and 
collection service fees if any. Seller shall obtain and deliver to Buyer, as soon as 
reasonably practicable, a certificate of good standing from the Arizona Department of 
Revenue to the Seller to the effect that Seller has filed its income, withholding or 
payroll, and transaction privilege tax returns on a current basis and that Seller has no 
outstanding liabilities thereunder, such certificate to be dated as close to the Closing 
Date as is practicable. 

Section 6. Indemnification. 

6.1 Seller. 

Seller shall indemnify, defend and hold Buyer harmless against and in respect of: 
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6.1.1 All liabilities and obligations of, or claims against the Business Asset 
expressly assumed by the Buyer herein: 

6.1.2 Any damage or deficiency prior to Closing resulting from any 
misrepresentation, breach of warranty or nonfulfillment of any agreement on the part 
of the Seller hereunder or from any misrepresentation in or omission from any 
certificate or other instrument furnished or to be furnished to the Buyer under this 
Agreement; and 

6.1.3 All actions, suits, proceedings, demands, claims, assessments, judgments, 
costs and expenses incident to any of the foregoing or any obligations or liabilities of 
Seller in connection with the Business Assets transferred hereunder arising out of the 
Business prior to the date of Closing. 

Buyer shall promptly notify Seller in writing of any claim, act or notice which could 
give rise to a claim of indemnification under this Agreement. If Seller desires to 
contest the claim, it shall do so at its sole cost and expense without reimbursement 
from Buyer and shall keep Buyer advised as to the status of the defense as 
reasonably required by Buyer. If Seller shall fail to successfully contest a claim as 
provided for above: pay a claim or final judgment rendered against it; or remove any 
lien or attachment within ten (10) days after imposition, then Buyer may, but shall not 
be obligated to, pay any such claim, judgment or lien. In the event of such payment 
by Buyer, Buyer shall be entitled to an offset in the amount so paid by Buyer, plus 
costs, actual attorneys’ fees and costs, and interest at the legal rate in connection 
therewith. In the event Buyer claims any such offset hereunder, Buyer shall so notify 
Seller in writing. Any amount due Buyer not paid by such offset shall be immediately 
due and payable by Seller. The provisions of this Section 6.1 shall survive Closing. 

6.2 Buver. 

To the extent permitted by law, Buyer shall indemnify, defend and hold Seller harmless 
against and in respect of: 

6.2.1 Any costs, expenses, damages or deficiencies resulting from any 
misrepresentation, breach of warranty or nonfulfillment of any agreement on the part 
of Buyer hereunder or from any misrepresentation in or omission from any certificate 
or other instrument furnished or to be furnished to Seller by Buyer under this 
Agreement: 

Seller shall promptly notify Buyer in writing of any claim, act or notice which could 
give rise to a claim of indemnification under this Agreement. Seller shall not settle, 
pay or confess judgment with regard to such claim if Seller receives from Buyer within 
fifteen (15) days after the aforesaid notice of such claim a statement in writing by 
Buyer that Buyer will diligently defend the claim. If Buyer desires to contest the claim, 
it shall do so at its sole cost and expense without reimbursement from Seller and shall 
keep Seller advised as to the status of the defense as reasonably required by Seller. 
If Buyer shall fail to successfully contest a claim as provided for above; pay a claim or 
final judgment rendered against it; or remove any lien or attachment within ten (10) 
days after imposition, then Seller may, but shall not be obligated to, pay any such 
claim, judgment or lien. In the event of such payment by Seller, the amount of such 
payment plus costs, and actual attorneys’ fees together with interest thereon at the 
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legal rate per annum shall be paid by Buyer to Seller within thirty (30) days. 
provisions of this Section 6.2 shall survive Closing. 

Section 7. Tax Claims 

7.1 Determination 

The parties shall jointly determine whether there exist any Tax Claims upon the execution 
this Agreement or as soon thereafter as is practicable. If any such claims exist, Seller sh 
take all steps necessary to effect removal and/or satisfaction of any such claims, whether 
assertion, levy, lien and administrative or judicial action, prior to the Closing Date. Filing of 
an unconditional Disclaimer of Interest by the taxing jurisdiction will satisfy the requirements 
of this Section 7.1 as to Tax Claims by the referenced taxing jurisdictions. In the event that 
Seller does not effect removal and/or satisfaction of one or more Tax Claims prior to the 
Closing Date, Buyer is authorized to withhold from the Purchase Price an amount that Buyer 
determines in good faith is reasonably necessary and prudent to ensure that all outstanding 
Tax Claims can be satisfied in full. 

7.2 Indemnification for Tax Claims. 

Seller shall hold Buyer harmless against all assertions, liens or attempts to collect on Tax 
Claims against Buyer or the Business Assets and all revenues Buyer receives from operating 
the Subject Water Facilities, and shall reimburse Buyer for its reasonable attorneys’ fees, 
costs and expenses, as well as damages and losses proven by Buyer, as a result of all Tax 
Claims. The provisions of this Section 7.2 shall survive the Closing 

Section 8. Conditions Precedent. 

8.1 Buver’s Conditions Precedent. 

The following are conditions precedent to the obligations of Buyer under this Agreement. If 
any of the conditions are not satisfied or expressly waived by Buyer in its sole discretion 
within the time provided in this Agreement, Buyer may terminate this Agreement and receive 
the return of all Earnest Money, in which event Buyer and Seller shall have no further duties, 
liabilities or obligations under this Agreement except those that expressly survive termination 
of this Agreement. In addition to the foregoing, Buyer may conditionally waive the conditions 
precedent set forth in this Section 8.1 by delivery of written notice to Seller: 

8.1.1 On or before the expiration of the Investigation Period, Buyer shall have 
approved of all matters which Buyer is entitled to inspect, review or approve pursuant 
to Sections 2.3 and 2.4 of this Agreement. 

8.1.2 Seller’s warranties, representations and covenants contained in this 
Agreement are true and correct as of the Closing Date in all material respects, and 
Seller shall have performed each covenant and obligation of Seller set forth in this 
Agreement. 

8.1.3 Seller shall have provided to Buyer copies of its company resolutions 
providing that Seller is authorized to sell the Business Assets to Buyer in accordance 
with the terms of this Agreement (as amended, if applicable) and to enter into, 
executive, deliver and perform this Agreement and that Abraham Harris, Ill is 
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authorized on behalf of Seller to execute and deliver all documents relating the 
(the “Seller Resolutions”). 

8.1.4 Seller’s legal counsel shall have provided to Buyer a legal opinion (“Sell 
Legal Opinion”), in form and content reasonably acceptable to Buyer, opining that 
Seller has the requisite corporate power and authority to sell the Business Ass 
Buyer and (ii) the execution, delivery and performance of the Agreement have 
duly authorized by all requisite corporate action on the part of Seller. 

8.1.4 The physical condition of the Equipment shall be in a clean and good working 
condition on the Closing Date. 

8.1.5 All Regulatory Approvals have been obtained. 

8.1.6 To the best of Seller’s knowledge, no statute, rule or regulation of any court or 
Authority shall be in effect that restrains or prohibits the transactions contemplated by 
this Agreement or that would adversely affect the ownership and operation of the 
Business Assets in the manner in which the Business Assets have been owned and 
operated by Seller. There shall not be pending or threatened any litigation, suit, 
action or proceeding by any party that (i) would adversely affect the ownership or 
operation of the Business Assets as owned and operated by Seller; (ii) seeks to 
restrain or prohibit the transactions contemplated by this Agreement; (iii) challenges 
the legality or validity of the transactions contemplated by this Agreement; or (iv) 
seeks damages from Buyer as a result of the transactions contemplated by this 
Agreement. 

8.1.7 Seller have provided either (a) evidence reasonably satisfactory to Buyer that 
easements for waterlines exist in the locations shown on the attached Exhibit “F” or 
(b) easements for water lines in said locations, executed and acknowledged by the 
owners of the properties to be subjected to said easements, in form and content 
reasonably acceptable to Buyer. 

8.1.8 The parties shall each have executed that certain Real Estate Purchase 
Option Agreement (the “Option Agreement”), in such form as shall have been 
reasonably agreed upon by the parties, granting to Buyer the option to purchase from 
Seller that certain real property located in Maricopa County, Arizona, and legally 
described in Exhibit “G” attached hereto (the “Option Property”), said option to 
extend for a period of ten ( I O )  years from the date of the Option Agreement and to 
permit Buyer to purchase the Option Property for a purchase price equal to the 
appraised value of the land at the time the option to purchase the Option Property is 
exercised. 

8.2 Seller’s Conditions Precedent. 

The following are conditions precedent to the obligations of Seller under this Agreement. If 
any of the conditions are not satisfied or expressly waived by Seller in its sole discretion 
within the time provided in this Agreement, Seller may terminate this Agreement and all 
Earnest Money shall be returned to Buyer (unless the failure of a condition is the result of 
Buyer’s breach of this Agreement, in which case the provisions of Section 16.2 below shall 
apply), and Buyer and Seller shall have no further duties, liabilities or obligations under this 
Agreement except those that expressly survive termination of this Agreement. In addition to 
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the foregoing, Seller may conditionally waive the conditions precedent set forth in t 
Section 8.2 by delivery of written notice to Buyer: 

8.2.1 Buyer’s warranties, representations and covenants contained in this 
Agreement are true and correct as of the Closing Date in all material respects. 

8.2.2 Buyer shall have performed each covenant and obligation of Buyer set forth in 
this Agreement, including, without limitation, the timely delivery of the Purchase Price, 

8.2.3 Each party has executed the Option Agreement. 

8.2.4 All Regulatory Approvals have been obtained. 

8.2.5 No statute, rule or regulation or order of any court or Authority shall be in 
effect that restrains or prohibits the transactions contemplated by this Agreement. 

8.3 Coooeration. 

Buyer and Seller shall reasonably cooperate in connection with the satisfaction of the closing 
conditions, including, without limitation, executing any necessary applications or other 
required documents. 

Section 9. Escrow Agent. 

9.1 Closina Aaent. 

The Escrow Agent shall serve as the Closing agent for this transaction. 

9.2 Delivew of Transfer Instruments. 

The Transfer Instruments and any other documents required by this Agreement or applicable 
laws shall be placed by the parties into escrow with the Escrow Agent and shall be delivered 
to the appropriate party upon Closing. 

9.3 Other. 

The Escrow Agent agrees to do all things reasonably required by the terms of this 
Agreement to close this transaction. 

Section 9. Closina Date. 

The Closing of this sale shall take place on or before [given tirneline for 
ACC approval, this date will probably need to be early in 2013). In the event the parties wish to, 
extend the Closing Date, they may do so provided a written instrument is executed by the parties 
and delivered to the Escrow Agent setting a new date for Closing. The new Closing date shall also 
be the new date for proration. 

Section 10. Closinq Documents. 

I O .  1 Seller’s Deposits. 

Prior to Closing, Seller shall deposit in escrow for delivery to Buyer, the following: 
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10.1.1 The Transfer Instruments required by this Agreement. 

0.1.2 Any other documents or instruments required by thi 

10.1.3. Any other instruments necessary to or reaso 
effectuate the transaction contemplated herein. 

10.2 Buver’s Deoosits. 

Prior to Closing, Buyer shall deposit in escrow for delivery to Seller the following: 

10.2.1 All sums required of Buyer to close this transaction. 

10.2.2 Such Transfer Instruments as are required of Buyer. 

10.2.3 
effectuate the transaction contemplated herein. 

Any other instruments necessary to or reasonably required by Seller to 

Section 11. Costs. 

Costs of Closing and/or expenses connected with the transfer of the Business Assets and 
the sale thereof shall be divided between Buyer and Selter, and paid through escrow, as follows: 

1 1.1 Attornevs’ Fees. 

Each party shall pay its own attorneys’ fees and costs. 

11.2 Escrow Fees. 

The escrow fee and all filing and recording fees shall be divided equally between Buyer and 
Seller, to the extent that such recording fees or filing fees are for the Transfer Instruments. If 
any recording fees or filing fees are necessary as a result of recordings required to clear title, 
they shall be paid by Seller. 

11.3 Title Insurance. 

The premium for the standard title insurance policies required to be provided by this 
Agreement shall be paid by Seller. Buyer shall pay the difference between the standard 
premium and an extended premium, if any. 

Section 12. Prorations. 

All of the following in 12.1 and 12.2 shall be prorated as of 12:Ol a.m. on the Date of Closing. 

12.1 Taxes. 

All current real estate taxes against the Real Property. Any delinquent taxes, penalties and 
interest thereon for the Real Property shall be paid by Seller on or before Closing. 

12.2 Assessments. 
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12.3 Other. 

12.3.3 Utility service shall be transferred by Seller to Buyer as of Closing. 

12.3.4 Utifity deposits, if any, shall be returned to Seller, and Buyer shall make its 
own utility deposit arrangements. 

12.3.5 Maintenance contracts for services, supplies or Equipment as approved by 
Buyer in writing, shall be prorated as of Closing. 

12.3.6 Leases for Equipment (including vehicles if any) shall be prorated as of 
Closing. 

12.3.7 Personal property tax shall be prorated as of Closing. 

12.3.8 Billing and collections shall be prorated in accordance with Section 19. 

Section 13. Risk of Loss. 

13.1 Prior to Closinq. 

The risk of loss for damage by fire or other casualty, or the taking by eminent domain, until 
Closing, shall be assumed by and shall be the responsibility of Seller. Upon the happening 
of any material loss and within ten (10) business days after notification thereof, Buyer may 
elect in writing to terminate this Agreement or close the sale. If any election to terminate the 
Agreement is made, the Earnest Money shall be returned to Buyer and this Agreement shall 
thereupon become null and void. In the alternative, if an election to proceed with Closing is 
made by Buyer, any insurance proceeds and/or condemnation award. in connection with the 
loss shall be assigned to Buyer, but there shall be no adjustment to the Purchase Price. 

13.2 After Closinq. 

The risk of loss or damage by fire or other casualty, or the taking by eminent domain, shall 
be assumed by Buyer after the Closing date. 

Section 14. Insurance. 

Buyer shall place its own insurance coverage on the property and Seller shall terminate any 
insurance coverage it may have as of Closing. Escrow Agent shall not be responsible for monitoring 
this change. 

Section 15. Assiqnment of Aureement. 

The rights of any party under this Agreement are not assignable without the prior written 
consent of the other party, which may only be withheld with cause. 
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Section 16. Default. 

16.1 
hereunder, and provided that Buyer is not then in breach or default of its 
hereunder, then Buyer, at Buyer’s option, shall be entitled to (i) seek specific perf 
Seller’s obligations hereunder: (ii) terminate this Agreement by written notice to 
Escrow Agent, in which event the Earnest Money, any accrued interest thereon a 
sums previously deposited by Buyer with Escrow Agent or which were paid t 
account of this Agreement shall be returned to Buyer, and Buyer may pursue any claim fo 
actual damages not to exceed $50,000.00 plus attorneys’ fees and costs as provi 
or (iii) waive such breach and proceed to Closing. Notwithstanding any such termination, 
Buyer shall have the continuing right to enforce any surviving obligations provided for in this 
Agreement. 

16.2 Default bv Buver. If Buyer breaches or is in default under any of its obligatio 
hereunder, and provided that Seller is not then in breach or default hereunder, Seller as 
sole remedy for Buyer’s breach shall be entitled to terminate this Agreement by writte 
to Buyer and Escrow Agent, in which event Seller shall be entitled to receive (or 
Seller has already received) the Earnest Money as liquidated damages for Buyer’s 
and this Agreement shall terminate. Payment to Seller of the Earnest Money shall termin 
all of Sellers’ rights and remedies at law or in equity against Buyer with respect to this 
transaction for Buyer’s breach of this Agreement. The parties hereby agree that the amount 
of the Earnest Money shall be and constitutes liquidated damages for Buyer’s breach of this 
Agreement, Buyer and Seller acknowledging and agreeing that it is difficult or impossible to 
determine the actual damages Seller would suffer from Buyer’s default under this Agreement 
and that the agreed upon liquidated damages are not punitive or penalties and are just, fair, 
and reasonable. Notwithstanding any such termination for Buyer’s failure to close this 
transaction, Seller shall have the continuing right to enforce any surviving obligations 
provided for in this Agreement. 

Default bv Seller. If Seller breaches or is in default under any of its ob1 

16.3 Notice and Cure. Notwithstanding anything in this Agreement to the contrary, no 
party shall ever be in default hereunder unless such breaching party first receives written 
notice of default from the non-defaulting party hereunder, stating with specificity the 
purported default or events of default, and thereafter the defaulting party fails to cure such 
default to the reasonable satisfaction of the non-defaulting party within ten (I 0) business 
days of the defaulting party’s receipt of such written notice of default. 

Section 17. Customer DeDosits. 

1 7.1 Seller’s ResDonsibilitv. 

17.1.1 Seller shall retain all customer deposits and meter deposits and Buyer shall 
not receive any credit against the Purchase Price therefor. 

17.1.2 Seller shall be responsible for refunding all customer deposits and meter 
deposits, and shall do so in accordance with any requirements established by the 
ACC. Seller shall be entitled to offset customer deposits and meter deposits against 
amounts due from customers, in accordance with any requirements established by 
the ACC. Seller shall refund the remaining balance of customer deposits and meter 
deposits as a credit to the final month’s water service billing rendered by Seller, and 
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shall provide documentation of same to Buyer and to the Arizona Corporation 
Commission. 

Section 18. EmDlovees. 

18.1 Seller’s Resgonsibilities. 

18.1.1 Seller shall be responsible for paying all FICA, existing benefits and accrued 
vacation pay to all employees employed by seller as of Closing and Seller shall hold 
Buyer harmless for any claims by or obligations owed to such employees arising by 
reason of Buyer’s acquisition of the Business Assets. 

18.1.2 Seller shall terminate the employment of all remaining employees as of 
midnight on the date of Closing. 

18.1.3 Seller shall not make any salary adjustments, nor hire additional employees or 
promote any employees after the date of this Agreement without the written consent 
of Buyer. 

18.1.4 
effective date of transfer of the Business Assets to Buyer. 

All independent contract employees (if any) will be canceled upon the 

Section 19. Meter readinas and Billinas. 

19.1 Meter Readinas. 

The parties shall jointly read all customer meters and agree upon all meter readings 
on the Closing Date. Seller will bill all customers for water served by Seller prior to 
the joint meter reading on the Closing Date. Buyer will bill customers for all water 
served by Buyer following the joint meter reading on the Closing Date. The parties 
shall cooperate with respect to payments made in the ordinary course by any third 
party so that Buyer and Seller each receive the third party payments appropriately 
payable to them under this Agreement. Seller shall be entitled to receive all accounts 
receivable for water deliveries made by Seller through the joint meter reading on the 
Closing Date. Buyer shall be entitled to receive all payments for water deliveries 
made after the joint meter reading on the Closing Date. 

Section 20. Post-Closina CooDeration 

20.1 Access. 

Seller shall reasonably cooperate with Buyer with regard to the transfer of Seller’s system to 
Buyer, including but not limited to providing access to Seller’s knowledgeable water operators and 
maintenance personnel to assist Buyer’s water operations personnel in becoming familiar with the 
system and its operations. 

20.2 Use of Seller’s Personnel 

If Buyer were to decide that it needed active assistance of Seller’s water operators or other 
employees on an interim basis after the Closing during the transition of operation of the water 
system, Seller agrees to provide that assistance for a fee to be negotiated between the parties. In 
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er’s employees and all bu 
would remain an indepe 

isition to be completed, without c 
Its and other documents (to the 

Section 21. Miscellaneous Provisions. 

21.1 Notices. 

All notices and communications hereunder shall be in writing and shall be given by personal 
delivery or mailed first class, registered or certified mail, postage prepaid, and shall be 
deemed received upon the earlier of actual delivery or one hundred twenty (120) hours after 
deposit in the United States Mail as aforesaid. Notices to Seller or Buyer as the case may be 
shall be delivered or mailed to the addresses set forth in Section 1 of this Agreement. In 
addition, a copy of the notice shall be mailed or delivered to the Escrow Agent in care of the 
address set forth in Section 1. 

21.2 Nature of Aareement. 

21.2.1 Aareement Neqotiated. The terms and provisions of this Agreement 
represent the results of negotiations between Seller and Buyer, each of which has 
been represented by counsel of its own choosing and none of which have acted 
under duress or compulsion, whether legal, economic or otherwise. Consequently, 
the terms and provisions of this Agreement shall be interpreted and construed in 
accordance with their usual and customary meanings, and Seller and Buyer hereby 
waive the application of any rule of law which would otherwise be applicable in 
connection with the interpretation and construction of the Agreement, including 
(without limitation) any rule of law to the effect that ambiguous or conflicting terms or 
provisions contained in this Agreement shall be interpreted or construed against the 
party whose attorney prepared the executed draft or any earlier draft thereof. 

21.2.2 Intearation. This Agreement represents the entire agreement of the parties 
with respect to its subject matter, and all previous agreements, whether oral or 
written, entered into prior to this Agreement are hereby revoked and superseded by 
this Agreement. No representations, warranties, inducements or oral agreements 
have been made by any of the parties except as expressly set forth herein, or in any 
other contemporaneous written agreement executed for the purposes of carrying out 
the provisions of this Agreement. 

21.2.3 Other Inducements. The parties agree that there are no promises, 
inducements, representations or agreements in connection with this Agreement 
except those specifically set forth herein in writing. 
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21.2.4 Modification. This Agreement may not be changed orally, but only b 
agreement in writing, signed by the parties. 

21.2.5 Other Aareements. Seller shall not enter into any contracts, lea 
agreements or amendments to existing agreements or encumbrances affectin 
Business Assets while this Agreement remains in force or subsequent to Closi 
this transaction without the express written consent of Buyer, other than to rem0 
matter which the Title Insurer required be removed to Close. 

21.2.6 No Third-Partv Beneficiaries. There are no third-party beneficiaries to thi 
Agreement. This Agreement will be binding upon and inure solely to the benefi 
the parties and their successors and permitted assigns, and nothing herein, expr 
or implied, is intended to or will confer upon any person or party any legal or equ 
right, benefit or remedy of any nature whatsoever. 

21.2.7 Riaht to Cancel. Buyer may cancel this Agreement, pursuant to A.R.S. 5 38 
51 I, without penalty or further obligations by Buyer or any of its departments 
agencies if any person significantly involved in initiating, negotiating, securing, 
drafting or creating this Agreement on behalf of Buyer or any of its departments or 
agencies is, at any time while the Agreement or any extension of the Agreement is in 
effect, an employee of any other party to the Agreement in any capacity or a 
consultant to any other party to the Agreement with respect to the subject matter of 
the Agreement. 

21.3 Relation of Parties. 

21.3.1 No Asency, It is expressly agreed and understood by the parties hereto that 
neither party is the agent, partner, or joint venture partner of the other. It is also 
expressly agreed and understood that neither Seller nor Buyer has any obligations or 
duties to the other except as specifically provided for in this Agreement. 

21.4 Attorney’s Fees. 

If any party defaults hereunder, the defaulting party shall pay the other party’s reasonable 
attorneys’ fees, expert witness fees, travel and accommodation expenses, deposition and 
trial transcript costs, costs of court and other similar costs or fees paid or incurred by the 
non-defaulting party by reason of or in connection with the default (whether or not legal or 
other proceedings are instituted). In the event any party hereto finds it necessary to bring an 
action at law or other proceeding against the other party to enforce any of the terms,. 
covenants or conditions hereof or any instrument executed in pursuance of this Agreement, 
or by reason of any breach hereunder, the party prevailing in any such action or other 
proceedings shall be paid all costs and reasonable attorneys’ fees by the defaulting party, 
and in the event any judgment is secured by such prevailing party, all such costs and 
attorneys’ fees shall be included in any such judgment, with attorneys’ fees to be set by the 
court and not by the jury. In the event the parties elect to arbitrate a dispute, then this 
section shall also apply to arbitration, except that the provisions referring to a court shall refer 
to the arbitrator. 

21.5 Construction. 
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21 3.4 Exhibits. All recitals, schedu its to this Agreement are fully 
incorporated herein as though 

r herein shall be 
governed by the laws of the State of Arizona and suit pertaining to this Agreement 
may be brought only in courts in the State of Arizona. 

21.5.6 CounterDarts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party 
whose signature appears thereon and all of which shall together constitute one and 
the same instrument. Each of the parties shall be provided with a fully executed 
original of this Agreement. Signatures of the parties may be submitted via facsimile 
or other commercially acceptable electronic means (including but not limited to “pdf”) 
and such signatures shall be deemed to be original signatures and fully enforceable. 

21 5.7 Severabilitv. If any provision of this Agreement or any portion of any provision 
of this Agreement shall be deemed to be invalid, illegal or unenforceable, such 
invalidity, illegality or unenforceability shall not alter the remaining portion of such 
provision, or any other provision hereof, as each provision of this Agreement shall be 
deemed severable from all other provisions hereof. 

21.6 Foreisn Investment. 

Seller shall fully comply with all applicable state and federal laws governing foreign 
investment, including the Foreign Investment in Real Property Tax Act and Section 1445 of 
the Internal Revenue Code, as amended from time to time, and shall hold Buyer harmless 
from any claim or action arising therefrom. 

21.7 Forms. 

Buyer and Seller agree that the forms described herein below shall be the forms, with 
attached exhibits to those forms as reference exhibits, to be used by the parties to complete 
the transaction contemplated by this Agreement, together with such other forms as may be 
required to effectuate the Closing: 

20.7.1 Form of Special Warranty Deed as shown on Exhibit “H” attached hereto and 
made a part hereof. 
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20.7.2 Form of Assignment of Easements and Property Rights as shown on Exhi 
"I" attached hereto and made a part hereof. 

20.7.3 Form of Bill of Sale as shown on Exhibit "J" attached hereto and made a p 
hereof. 

20.7.4 Form of Assignment and Assumption of Maintenance Agreements, Service 
Contracts and Warranties as shown on Exhibit "K" attached hereto and made a part 
hereof. 

20.7.5 Form of Assignment of Water Rights and Well Rights as shown of Exhibit "L" 
attached hereto and made a part hereof. 

Section 22. Bulk Sale Reauirements. 

In lieu of compliance with Article 6 (Bulk Transfers) of the Arizona Commercial Code, A.R.S. 
Section 47-61 01, et seq., the parties agree, as follows: 

22.1 Indemnification. 

As set forth above, Seller has agreed to convey the Business Assets free of the claims of any 
creditors. Therefore, in the event that any creditors make any claim against the proceeds of 
this transaction or seek to set aside this transaction, then Seller shall indemnify, defend and 
hold Buyer harmless from any such claims, as set forth under Section 6.1, above. 

22.2 

The parties hereto specifically agree that Buyer shall not be liable or obligated for any of 
Seller's debt or obligations. Accordingly, all such debts or obligations must be paid in full as 
of Closing if they arose as a result of the purchase of the Business Assets to be transferred 
hereunder. 

Buyer Not Liable for Seller's Debts. 

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date set 
forth above. 

BUYER: 

TOWN OF BUCKEYE, 
ARIZONA, an Arizona 
municioal corooration A 

SELLER: 

HOPEVILLE WATER COMPANY, 
an Arizona comoration 

By: 
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Approved as to form: 

By: *--- Scott Ruby, Town torney 
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"Company" shall mean the Hopeville Water Company, Inc. 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

List of Company's assets 

Last 3 year's Company tax returns 

Last 3 years of monthly billings to water users 

Copies of easements for water lines and facilities 

Contracts, agreements, warranties, related to the Company or its facilities 

Last 3 year's power bills paid by the Company 

Company's financial statements consisting of a balance sheet and the related statement of 
income and cash flows reflecting the results of operations and financial position of Company 
at and for the 12-month period ended December 31, 2010, and at and for the &month period 
ended April 30,201 1 

All permits, licenses, orders or approvals of governmental or administrative authorities, 
including without limitation, from the Arizona Department of Water Resources, required to 
permit Company to carry on the business as currently conducted 

Company's books and records containing a correct and complete list of each of the 
customers of the Company's business 

I O .  A list of names and titles as of Company's employees, officers, independent contractors and 
directors, the annual rate of total compensation (including, without limitation, bonuses) being 
paid to each such employee, officer, independent contractor and director 

11. All as-builts and any other plans of the Company's water system 

a. Waterline sizes and locations, in-service dates 
b. Meter sizes, types, in-service dates 
c. Meter routes 
d. System repair records 
e. Well plans, including drilling reports, O&M manuals, in-service dates 
f. Treatment system report, plans, O&M, component in-service dates 
g. Water productions records 
h. Water quality records, current and history 
i. Maintenance records for all equipment and major components 
j. Records of any inspections and testing of waterlines, systems and components 

12. Billing records 
a. All current meter billing locations, including addresses, meter sizes and similar or 

related information 
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b. History of billing records, deposits, existing balances, payment records, logs an 
reports. 

c. Any delinquent accounts. 
d. Record of any electrical accounts needed for the system. History of these billings 
e. List of rates, new connection fees and other fees or charges 

13. Current management and maintenance agreementskontracts 
a. Any management, maintenance or utility operations contracts in place relating to the 

water system, operations, staffing or other contractors 
b. Information on full time and part time utilization of employees working on the system 
c. Any other contracts for the system 

14. All records and documents concerning the real property owned by the Company and being 
acquired by the City. 

a. Deeds and other title and related documents 
b. Any agreements currently in place regarding the real property 
c. Any waterline easements or rights-of-way or other similar or related documents. 

15. All organizational documents of the Company, including Articles of Incorporation and Bylaws 
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Itemized Outstandinp Bills 

1. Paul J Faith 
Faith, Ledyard & Faith PLC 
$4,299.85 

2. Maricopa County 
$1,760.00 -to bring permit up to date 
$8,936.20 - monetary judgment 

3. EZ Messenger 
$106.00 

4. Fluid Solutions 
$12,223.95 + Interest 

5. Alexander Igwe 
Vanguard Tax Center 
$11,737.50 

6. Prestige Financial Services 
$19,091.59 + Interest 

7. Ridenour, Hienton & Lewis, PLLC 
$57,026.63 

8. Tiffany & BOSCO, PA 
$96,244.93 + Fees accrued after September 30,2014 (Estimated $10,000-$15,000) 

9. Gerard0 Ivan Hannel 
$70,750 + Fees accrued after September 30,2014 

10. Scott Truit (broker) 
$3,500.00 

11. Garry D Hays, PC 
$1,705.00 
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QUIT CLAIM DEED 

KNOW ALL MEN BY THESE PRESENTS: The grantor, Abraham Harris, I11 and 
Evonne Taylor, do hereby quit claim all right, title and interest that they may hold in the 
following described real property in Maricopa County, Arizona to Hopeville Community 
for Progress, Inc., an Arizona non-profit corporation: 

The South 540 feet of the North 2490 feet of the West half of the Northwest 
quarter of Section 16, Township 1 North, Range 4 West of the Gila and Salt 
River Base and Meridian, Maricopa County, Arizona. 

EXCEPT all oil, gas, other hydrocarbon substances, helium or other 
substances of a gaseous nature, coal, metals, minerals, fossils, fertilizer of 
every name and description; and 

EXCEPTING all uranium, thorium or other materials which are or may be 
determined to be peculiarly essential to the production of fissionable 
materials whether or not of commercial value, as set forth in Section 37- 
23 1, Arizona Revised Statutes. 

The parcel number for the above-described real property is 504-29-025AY 
constituting 16.49 acres. 

For the full consideration of ten ($10.00) dollars, and is exempt from taxation. 

Dated this day of , 2014. Signed by: 

Abraham Harris, I11 

. . .  

. . .  

. . .  
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STATE OF ARIZONA 1 
) ss. 

County of Maricopa 

The foregoing was acknowledged before me this day of Y 

2014 by ABRAHAM HARRIS, 111. 

Notary Public 

My Commission Expires: 

2 
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entered into as of the 

vides as follows: 

THAT, FOR AND IN CONSIDERATION of the mutual covenants, promises, 
conditions, and undertakings set forth herein, the payment of the Independent Consideration (as 
hereafter defined) and other good and valuable consideration, the receipt and sufficiency of 
which the parties hereby acknowledge, Seller and Purchaser covenant and agree as follows: 

1. Grant of Option. 

A. Seller hereby irrevocably grants to Purchaser an exclusive right and option 
(“Option”) to purchase from Seller, upon the terms and conditions hereafter set forth, all of that 
certain real property containing approximately 15.62 acres, located in the County of Maricopa, 
State of Arizona, and any structures, buildings, and other improvements thereon, together with 
existing access easements benefiting such real property, all of which is more particularly 
described on Exhibit A attached hereto and incorporated herein by reference, together with 
Seller’s right, title and interest, if any, in and to all streets, alleys and right-of-ways adjacent to 
the real property, any easement rights, air rights, subsurface development rights, water rights and 
other rights appurtenant to the real property, and any minerals, including oil, gas and other 
hydrocarbon substances on the real property, all of which shall be collectively referred to herein 
as “Property”. 

B. Within five (5) business days after the entering into of this Agreement, Purchaser 
shall pay to Seller the sum of Two Thousand Five Hundred and Noh00 Dollars ($2,500.00) (the 
“Independent Consideration”), which shall be retained by Seller in all instances, except as 
expressly set forth to the contrary in this Agreement. The Independent Consideration has been 
bargained for as consideration for Seller’s execution and delivery of this Agreement and for 
Purchaser’s review, inspection and termination rights pursuant to this Agreement, and such 
consideration is adequate for all purposes under any applicable law or judicial decision. 

2. Duration of Option. The term of the Option shall be the period, commencing on / 
the Effective Date and terminating on December 3 1 , 2022 (“Option Period‘). 

3. Effect of ODtion Fees on Purchase Price. In the event Purchaser delivers the 
Exercise Notice to Seller, the Independent Consideration shall be applied as a credit to the 
Purchase Price (as defined in Section 5). 

4. Exercise of Independent Consideration. Non-Exercise of Option. Provided 
Purchaser is not in default hereunder beyond all applicable notice and cure periods, Purchaser 
may elect to exercise the Option by giving written notice of exercise (“Exercise Notice”) to 
Seller at any time on or before the date of expiration of the Option Period. If the Exercise Notice 

1845916.2 



is delivered as provided herein, this Agreement shall become and constitute a binding contr 
for the purchase and sale of the Property on the terns and conditions set forth in this Agreem 
Upon delivery of the Exercise Notice to Seller by Purchaser, contingent upon satisfaction of the 
conditions precedent set forth herein, closing on the purchase and sale of the Property hereunder 
(“Settlement”) will occur on a date selected by Purchaser, but no later than ninety (90) days 
after the date of the Exercise Notice (“Settlement Date”); provided, however, that Purchaser 
shall give Seller at least ten (10) days advance written notice of the Settlement Date selected by 
Purchaser. Purchaser shall have the right to terminate this Agreement and the Escrow at any 
time during the Option Period in Purchaser’s sole discretion for any reason by delivering to 
Seller and Escrow Agent written notice of termination of this Agreement and the Escrow and, in 
such event, Seller shall retain the Independent Consideration, subject to any express provisions 
of this Agreement under which Purchaser has the right to terminate this Agreement and have any 
portion of the Independent Consideration previously paid by Purchaser returned to Purchaser. It 
is the intent of the parties to avoid inadvertent termination of this Agreement. Therefore, and 
notwithstanding anything to the contrary contained in this Agreement, if Purchaser fails to give 
the Exercise Notice on or before the date of expiration of the Option Period, then the Option 
shall not terminate, but shall continue in fill force and effect until three (3) business days after 
Seller gives Purchaser written notice that the Option will terminate unless Purchaser gives the 
Exercise Notice, as applicable, within such three (3) business day period. Purchaser shall have 
such three (3) business day period to give the Exercise Notice, failing which the Option shall 
terminate automatically upon the expiration of such three (3) business day period. 

5. Purchase Price. 

A. If Purchaser delivers the Exercise Notice on or before the date of 
expiration of the Option Period, Purchaser shaIl deIiver to Escrow Agent, by wire transfer, at 
Settlement an amount equal to the Appraised Land Value (as defined below). 

B. “Appraised Land Value” shall mean the value of the Property as 
determined in the manner set forth below: 

(1) The Appraised Land Value shall be determined by computing the 
then fair market value of the Property for sale purposes, as of the date the Exercise Notice is 
given, assuming, for purposes of such valuation, that the Property is vacant land, unencumbered 
by this Agreement, and is being marketed for sale for the then highest and best use of the 
Property permitted under the restrictions applicable to the Property at the time the appraisal is 
made. 

(2) The parties shall mutually appoint an appraiser to determine the 
Appraised Land Value. If the parties are unable to mutually agree on an appraiser within ten 
(10) days following Purchaser’s delivery of the Exercise Notice (the “Outside Agreement 
Date”), then the parties shall then each appoint one (1) appraiser to prepare an appraisal of the 
Property in accordance with the provisions of this Section 5(B), which appraisals shall be 
completed within thirty (30) days of the Outside Agreement Date. Provided that there is no 
greater than a ten percent (1 0%) difference between the Appraised Land Values as estimated by 
the two appraisals, the Appraised Land Value for purposes of calculating the Purchase Price for 
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the Property shall be the average of the two appraisals. In the event one of the parties fa 
obtain an appraisal as set forth above, the Appraised Land Value shall be the Appraised 
Value as established by the appraisal obtained by the other party. In the event the two apprai 
differ by more than ten percent (1 0%) in their estimates of the Appraised Land Value, the 
appraisers chosen by the parties shall then designate a third appraiser, who shall be 
commissioned to prepare a third appraisal of the Appraised Land Value for the Property, which 
appraisal shall be completed within thirty (30) days of the date the third appraiser is chosen. The 
Appraised Land Value shall then be the average of the value as estimated by the third appraisal 
and the value as estimated by whichever of the first two appraisals estimates a value closest to 
the value estimated by the third appraisal. 

(3) All appraisers appointed pursuant to this Section 5(B) shall (i) be 
by profession an MA1 appraiser; (ii) have no ongoing relationship with Seller or Purchaser; (iii) 
be licenses as an appraiser by the State of Arizona; and (iv) have been active over the five ( 5 )  
year period ending on the date of such appointment in the appraisal of similar properties in the 
Phoenix, Arizona metropolitan area. 

(4) The cost of appraisers and the appraisal proceedings shall be borne 
as follows: each party shall pay the cost of its own appraiser and, if applicable, shall share 
equally in the cost of the third appraiser. 

6. Title and Escrow. 

A. Escrow. Upon the giving of the Exercise Notice by Purchaser, Seller and 
Purchaser shall open an escrow (“Escrow”) to consummate the purchase and sale of the 
Property. Escrow shall be opened with Great American Title Agency, Inc. (“Escrow Agent”). 
Upon the execution of this Agreement by Seller and Purchaser, Seller and Purchaser shall 
deposit this fully executed Agreement with Escrow Agent. This Agreement constitutes escrow 
instructions to Escrow Agent. Any supplemental instructions shall not conflict with, amend or 
supersede any portion of this Agreement. If there is any inconsistency between such 
supplemental instructions and this Agreement, this Agreement shall control, unless otherwise 
agreed in writing by Purchaser and Seller. 

B. State of Title. At Settlement, Seller shall cause good and marketable fee 
simple title to the Property to be conveyed to Purchaser by Special Warranty Deed subject only 
to current taxes and assessments and the matters approved by Purchaser in accordance with 
Section 6(C) (the “Permitted Exceptions”). At Settlement, Seller must satisfy all reasonable 
requirements imposed by First American Title Insurance Company (“Title Company”) to issue 
its 2006 ALTA standard owner’s policy of title insurance, insuring title to the Property in the 
name of the Purchaser with liability in the amount of the Purchase Price (the “Owner’s Policy”). 
The Owner’s Policy shall list as exceptions to coverage only the foregoing taxes and assessments 
and the Permitted Exceptions. Purchaser may, at its additional cost and expense, by notice to the 
Escrow Agent, elect to cause the Escrow Agent to issue a 2006 extended owner’s policy of title 
insurance insuring title to the Property in the name of Purchaser in the amount of the Purchase 
Price. 
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C. Title Examination. Within the Option Period, Purchaser, at its expense, 
may cause Escrow Agent to issue a title insurance commitment (“Commitment”) to issue an 
Owner’s Policy to Purchaser. At least fifteen (15) business days prior to the giving of the 
Exercise Notice, Purchaser shall advise Seller and Escrow Agent in writing (“Title Objection 
Notice”) of those exceptions to title in the Commitment, which may include those matters shown 
on the Survey contemplated by this Agreement that are unacceptable to Purchaser 
(“Disapproved Exceptions”). Purchaser’s failure to provide such Title Objection Notice on or 
before that date which is fifteen (15) business days prior to the giving of the Exercise Notice 
shall constitute Purchaser’s approval of the condition of title as shown in the Commitment. If 
Purchaser timely notifies Seller of the Disapproved Exceptions or Title Objection Notice, 
whether with respect to the original Commitment or with respect to New Matters (as defined in 
Section 6(D)), Seller shall, within ten (1 0) business days following Seller’s receipt of 
Purchaser’s written notice of Disapproved Exceptions or Title Objection Notice (“Seller’s Cure 
Period”), notify Purchaser in writing that Seller will either: (i) cause the removal of or correct 
such Disapproved Exceptions or New Matters as of or before the Settlement Date; or (ii) not 
cause the removal of any or certain specified Disapproved Exceptions or New Matters. Seller’s 
failure to address any Disapproved Exceptions or New Matters in any notice, or respond to any 
Title Objection Notice with respect to any Disapproved Exceptions or New Matters, shall 
constitute Seller’s election that it will not cause the removal of such Disapproved Exceptions or 
New Matters, Seller shall not be obligated to eliminate or cure any Disapproved Exceptions or 
New Matters, except that Seller shall be obligated to remove all monetary liens (other than non- 
delinquent taxes and assessments) that were caused or executed by Seller prior to the Settlement 
Date, and provided further that Seller covenants not to cause any New Matters that cannot be 
removed prior to Settlement to be imposed against the Property after the date of this Agreement. 
If Seller fails to cure any objection of Purchaser or fails to respond to the Title Objection Notice 
by the end of the Seller Cure Period, Purchaser shall elect within five (5 )  business days following 
the expiration of Seller’s Cure Period either to: (A) terminate this Agreement and the Escrow by 
written notice to Seller and Escrow Agent, whereupon this Agreement shall be terminated and 
both parties thereafter shall be released from all further obligations hereunder, except for those 
obligations specifically stated herein to survive the termination of this Agreement; or (B) waive 
Purchaser’s objections by written notice to Seller and proceed to close the transaction 
contemplated hereby. If Purchaser fails to timely make any of these elections, Purchaser will be 
deemed to have elected option (A) above. All matters to which Purchaser has not objected, or to 
which Purchaser has waived or is deemed to have waived its objections under this Section 6(C) 
shall be considered Permitted Exceptions for purposes of this Agreement. Notwithstanding 
anything to the contrary contained above, Seller shall be required to remove all monetary liens 
(other than non-delinquent taxes and assessments) that were caused or executed by Seller and to 
remove all New Matters caused by Seller after the date of this Agreement, with such removal to 
occur on or prior to the Settlement Date. At Settlement, Seller shall provide Purchaser and 
Escrow Agent with all affidavits in form reasonably acceptable to the Escrow Agent to permit 
the Escrow Agent to delete the standard exceptions, including parties in possession, construction 

~~ 

or mechanics liens and unrecorded easements. 

D. Amended Commitment. If Escrow Agent delivers to Purchaser after that 
date which is fifteen (15) business days prior to the expiration of the Title Review Period, an 
update to the commitment containing any new matters, defects, conditions or exceptions raised 
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for the first time (collectively, the “New Matters”), then Purchaser shall have five ( 5 )  busine 
days (and the Settlement Date shall be extended if necessary), to submit to Seller a Ti 
Objection Notice with respect to the New Matters. Failure of Purchaser to submit a Ti 
Objection Notice by the deadline set forth in this Section 6(D) shall constitute Purchaser’s 
approval of the New Matters as shown in the update to the Commitment. The foregoing shall not 
affect Seller’s obligations with respect to any New Matters caused by Seller after the date of this 
Agreement, 

7. Due Dilieence. 

A. Purchaser’s Tests and Insaections. Purchaser shall have the right during 
the Option Period to enter upon the Property and to perform, at its expense, boring tests and 
economic, engineering, topographic, environmental, survey and marketing tests or any other 
studies, tests and due diligence as Purchaser elects in its sole discretion, with reasonable notice to 
Seller (collectively, the “Inspections”). Purchaser shall not interfere unreasonably with Seller’s 
current operations on the Property while conducting any studies, tests and due diligence on the 
Property. During the Option Period, Seller agrees to make available to Purchaser, within five ( 5 )  
business days of Purchaser’s request, without warranty or recourse, for inspection any and all 
architectural and engineering studies, surveys, and other related materials or information relating 
to the Property that are currently in Seller’s possession or control or that might come into Seller’s 
possession or control after the Effective Date. During the Option Period, Purchaser may, at its 
option and expense, cause a survey of the Property (“Survey”) to be prepared by a reputable 
surveyor, certiwng the acreage of the Property and containing such other information as the 
Purchaser may direct. Purchaser shall provide to Seller a copy of the Survey (if any) promptly 
upon its receipt thereof. Seller shall have the right to approve the legal description at its 
reasonable discretion. To the extent permitted by law, Purchaser agrees to indemnify Seller and 
hold Seller harmless for, from and against any claims, damages, costs, or expenses to the extent 
arising from entry and activity upon the Property by Purchaser, and any agents, contractors, or 
employees of Purchaser with the exception of: (i) any loss, liability, cost or expense to the extent 
arising fiom the acts of Seller, (ii) any diminution in value of the Property or other matter arising 
&om or related to matters discovered by Purchaser during its investigation of the Property, (iii) 
any latent defects in the Property discovered by Purchaser, (iv) liability which results from the 
release of preexisting toxic or Hazardous Materials on or about the Property resulting from 
normal environmental testing procedures, and (v) liability which arises fi-om the results or 
findings of such tests. The provisions of this Section 7(A) shall survive the Settlement or 
termination of this Agreement. If Settlement does not occur, Purchaser, at its own expense, shall 
repair any damage to the Property caused by Purchaser’s activities, tests and studies at the 
Property. 

/. 

/ 
B. Delivery of Due Diligence Information. The following instruments and 

items of information (collectively the “Due Diligence Documents”) have been or will be 
delivered by Seller to Purchaser within fifteen (1 5 )  days after the Effective Date: 

1. Copies of any existing surveys of the Property; 
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the Due Diligence Documents to ‘Purchaser merely as an accommodation, and, except as 
otherwise expressly set forth in this A g e  s not in any w 
warranting the accuracy, sufficiency or co any documentation or information 
provided to Purchaser. Purchaser is respons 
and investigation of the Property), including 
other conditions and requirements of the Property. 

8. Settlement Deliveries. 

A. Seller’s Deliveries. At or before Settlement, Seller shall deliver to Escrow 
Agent all of the following documents and instruments, which shall have been executed and, 
where appropriate, acknowledged by Seller: 

1. A Special Warranty Deed (“Deed”), in the form attached hereto as 
Exhibit C; 

2. The Harris Quitclaim Deed (as defined below), duly executed and 
acknowledged by Harris (as defined below); 

3. Such title affidavits and certificates as may be reasanably required 
by the Escrow Agent; 

4. A Certification of Non-Foreign Status pursuant to Section 1445 of 
the Internal Revenue Code (“Section 1445”) that Seller is not a foreign person, foreign 
corporation, foreign partnership, foreign trust, or foreign estate (as those terms are defined in the 
Internal Revenue Code and related regulations), and applicable federal and state tax reporting 
certificates including, without limitation, any required state withholding or non- foreign status 
certificate; 

5. An Affidavit of Property Value as required by applicable law; 

6. All other documents and instruments referred to herein that are to 
be provided to Purchaser by Seller; 
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authority to enter into this Agreement sati 

easonably required by the Escrow Ag 
ent statement. 

. At or before Settlement, Purchaser shall deliver 

and, where appropriate, acknowledged by Purchaser: 

1. The Purchase Price, less the Independent Consideration, by 
Purchaser’ s warrant; 

2. An Affidavit of Property Value as required by applicable law; 

3. All other documents and instruments referred to herein that are to 
be provided to Seller by Purchaser; and 

4. All documents reasonably required by the Escrow Agent, 
including, but not limited to, an executed settlement statement. 

9. Settlement Costs: Prorated items and Adiustments. 

A. Settlement Costs. Seller shall pay: (1) all state, county and city transfer 
taxes payable, if any, in connection with the transfer contemplated herein; (2) its own legal fees; 
(3) the title insurance premium for the Owner’s Policy attributable to standard coverage; (4) 50% 
of the escrow fees; (5) one-half of the cost of the third appraisal referenced in Section 5(B)(3), if 
not previously paid by Seller; and (6) the cost of recording of the deed. Purchaser shall pay (1) 
any excess premium allocable to extended coverage and the costs of any endorsements to the 
Owner’s Policy requested by Purchaser (except endorsements required to resolve any Title 
Defects, the cost of which shall be paid by Seller); (2) 50% of the escrow fees; (3) the cost of any 
Survey obtained by Purchaser; (4) any other recording or filing fees; (5) all fees, costs or 
expenses in connection with Purchaser’s due diligence reviews hereunder; (6) one-half of the 
cost of the third appraisal referenced in Section 5(B)(3), if not previously paid by Buyer; and (7) 
its own legal fees. Any other closing costs shall be allocated in accordance with local custom. 
Seller and Purchaser shall pay their respective shares of prorations as hereinafter provided. 

B. Prorations. As of the Settlement, the following prorations shall be made 
and occur. 

V. Real estate taxes (“Taxes”) shall be prorated as of the Settlement, 
based upon the latest available information; provided that if 
actual Taxes for the year in which Settlement occurs differ 
from the figure on which the proration was based, then 
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either Seller or Purchaser shall have the right, by w 
notice (with the calculation of the re-proration) to the o 
party, to re-prorate Taxes based on the actual Taxes 
(by appropriate adjusting payment to be made with 
(10) business days following such notice). Seller shall be 
responsible for payment of any real estate taxes that are 
delinquent as of the Settlement date. 

2. Any assessments, improvement districts or similar matters, 
including any irrigation assessments (the “Assessments”) that are a lien against the Property as 
of the Settlement Date shall be prorated in the same manner as provided above with respect to 
Taxes. 

C. Unless (i) Seller is not a “foreign person” as contemplated in Section 1445 
and (ii) Seller executes at Settlement an affidavit in the form required by the Internal Revenue 
Service to exempt Purchaser from the withholding requirements under Section 1445, the delivery 
of the Purchase Price to Seller shall be subject to the satisfaction of the withholding requirements 
under Section 1445. 

10. Seller’s Rewesentations and Warranties. To induce Purchaser to enter into 
this Agreement and to exercise the Option to purchase the Property, Seller hereby makes the 
following representations, warranties and covenants as to the Property: 

V. Authority. Seller is a corporation, duly organized, validly existing and 
existing and in good standing under the laws of the State of 
Arizona, and has full power and authority to own and sell 
real property in the State of Arizona. Seller has the power 
and authority to enter into this Agreement and to 
consummate the transactions contemplated hereby. All 
requisite action has been and will be taken by and on behalf 
of Seller in connection with its entering into and 
performing this Agreement, the documents and instruments 
referred to herein, and consummating the transactions 
contemplated hereby. Seller, and any specific individual 
parties signing this Agreement on behalf of Seller represent 
and warrant that the parties signing this Agreement and 
such other documents and instruments on behalf of the 
Seller have the full legal power, authority and right to 
execute and deliver this Agreement. Neither the entering 
into this Agreement nor the performance of any of Seller’s 
obligations under this Agreement will violate the terms of 
any contract, agreement or instrument to which Seller is a 
party. Seller shall furnish to Purchaser and the Escrow 
Agent such documentation to evidence such person’s or 
entity’s authority as Purchaser or the Escrow Agent shall 
reasonably request 
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B. Special Assessment. To Seller’s knowledge, no portion of the Property is 
subject to or is affected by any special assessment for improvements or other purposes, whether 
or not presently a lien thereon. Seller shall not vote in favor of, consent to, or otherwise take any 
actions which could result in the imposition of such a special assessment. 

C. Taxes. To the best of Seller’s knowledge, no portion of the Property is 
subject to or affected by any outstanding or delinquent real property taxes. 

D. .’Litination. Seller has not been served (by means of formal, legal service 
of process as required by law) with any litigation or arbitration proceedings, governmental 
proceedings or similar actions which do or will affect any aspect of the Property or Seller’s 
ability to perform its obligations under this Agreement. In addition, within the last four (4) 
years, to Seller’s knowledge, Seller has not been threatened with any litigation (or arbitration), 
governmental proceedings or similar actions by a third party (including, without limitation, a 
governmental agency) which would affect any aspect of the Property or Seller’s ability to 
perform its obligations under this Agreement. 

E. Comuliance. Seller has not received any notice of any presently uncured 
violation of any law, ordinance, rule or regulation (including, but not limited to, those relating to 
zoning, building, fire, environment, health and safety) of any governmental, quasi-governmental 
authority bearing on the consmction, operation, ownership or use of the Property, and to Seller’s 
knowledge, there is no such violation. 

F. Condemnation Proceedinm. Neither all nor any portion of the Property 
has been condemned or conveyed by deed in lieu of condemnation, nor is there now pending or, 
to Seller’s knowledge, threatened any condemnation or similar proceeding affecting the Property 
or any portion thereof. Seller has no knowledge that any such proceeding is contemplated. 
Seller has no knowledge of any change or proposed change in the route, grade or width of, or 
otherwise affecting, any street or road abutting the Property. 

G. Condition of Prouertv. To Seller’s knowledge and except as disclosed in 
the documents referred to in the Commitment or in the Survey, there are no areas within the 
Property which are subject to any statutes, rules, regulations, conservation easements (or like 
encumbrances) or ordinances that would adversely affect the Property or Purchaser’s ownership 
thereof. 

H. Separate Lots. The Property constitutes one or more separate tax parcels 
under applicable laws, ordinances and regulations and no subdivision or re-subdivision is 
required for the conveyance of the Property to Purchaser. 

V. Zoninp and Dedication. Seller has not received any notice of any pending 
change in zoning from any governmental or quasi-governmental authority, 
which change would materially affect the present zoning of the Property. 
Seller has not made any commitment to any governmental or quasi- 
governmental authority having jurisdiction, or to any third party, to 
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dedicate or grant any portion of the Property for roads, easements, ri 
of way, park lands or for any restrictions or to incur any other expen 
obligation relating to the Property. 

J. Flood Plain: Stormwater. To the best of Seller’s knowledge, the Property 
is not the subject or location of any stormwater detention or surface drainage facilities serving 
any property other than the Property, and the Property is not located in a flood zone. 

K. Propertv Use. Seller has no knowledge of any actual, pending or 
threatened designation of any portion of the Property, or the area in which the Property is 
located, as a historic landmark or archeological district site or structure. Seller has no knowledge 
of any endangered species, landfill or graveyard lying within the Property. Seller has not 
received any notice that any of the easements, covenants, conditions, restrictions or agreements 
to which the Property is subject interferes with or is breached by the use or operation of the 
Property as presently used. To Seller’s knowledge, except for those certain reversionary rights 
burdening the Property and benefitting the State of Arizona contained in that certain Deed 
recorded September 12, 1990 as Instrument No. 90-411405, Official Records of Maricopa 
County, Arizona and that certain Certificate of Purchase, dated February 2, 198 1, and recorded 
February 5 ,  1981, in Docket 15008, Page 55, Official Records of Maricopa County, Arizona, 
there is no condition on the Property, and no restriction applicable to the Property, which would 
interfere with the use of the Property for general municipal purposes, including, without 
limitation, for the construction and operation of water and/or sewer campuses, for public works 
yards, for police and/or fire stations and for public park purposes. 

L. Environmental Laws: Hazardous Materials. 

V. Except as shown on any Phase I environmental report provided to 
or obtained by Purchaser, to Seller’s knowledge, the 
Property is not now, has not been during the period of 
Seller’s ownership, and was not during any period prior to 
Seller’s ownership: 

(a) in violation of any past or present federal, state, or local statute, 
regulation, ordinance, administrative order, judicial order or any similar requirement having the 
force and effect of law, relating to the protection of human health or the environment (an 
“Environmental Law”) including, but not limited to, any federal, state or local regulation 
relating to industrial hygiene or soil or ground water conditions; or 

(b) used to generate, manufacture, store, refine, dispose of, or in any 
manner deal with, any flammable, explosive or radioactive material, hazardous waste, toxic 
substance or related material, oil, waste oil, or other petroleum based materials, or any other 
substance or material defined or designated as a hazardous or toxic substance, material or waste 
by any federal, state or local law or environmental statute, regulation or ordinance presently in 
effect or as amended or promulgated in the fiture (a “Hazardous Material”); 
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N. No Right - of First Refusal. With the exception of this Agreement, no person or 
er right to purchase the Property entity has a right of first refusal, o 

pursuant to an agreement to which S 

0. No Bankruptcy. Sel ome insolvent as a result of its performance 
under this Agreement. Seller has not: (i) made a general assignment for the benefit of creditors; 
(ii) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary petition by 
Seller’s creditors; (iii) suffered the appointment of a receiver to take possession of all or 
substantially all of Seller’s assets; (iv) suffaed the attachment or other judicial seizure of all, or 
substantially all, of Seller’s assets; (v) admitted in writing Seller’s inability to pay its debts as 
they come due; or (vi) made an offer of settlement, extension, or composition to its creditors 
generally. 

P. Third Party Consents. Any third-party approvals or consents which may be 
required for Seller to enter into this Agreement or to consummate the transactions contemplated 
hereby have been, or will be prior to Settlement, obtained by Seller. This Agreement and all 
documents required to be executed by Seller are, and on the Settlement will be, legal, valid, and 
binding obligations of Seller, enforceable against Seller in accordance with their terms. 

Q. Complete Copies. All of the documents delivered or to be delivered by Seller to 
Purchaser relating to the Property will be complete copies of the applicable documents to the 
extent complete copies of said documents are in Seller’s possession. 

For purposes of this Section 10, Seller’s actual knowledge is limited to the 
knowledge of Abraham Harris I11 (“Harris”), and Seller represents that such person is the 
representative of Seller who is in a position to have actual knowledge of the truthllness of the 
aforementioned representations and warranties. Provided, however, that Abraham Harris I11 
shall not have any personal liability under this Agreement. All of Seller’s warranties, 
representations, or covenants in this Agreement constitute a material part of the consideration 
hereunder. No other party is authorized to make any representations or warranties on Seller’s 
behalf, Seller’s representations and warranties contained herein are and will be materially true 
and correct as of the Settlement Date; provided, however, if between the Effective Date and the 
Settlement Date Seller becomes aware of any material fact or circumstance that renders any 
representation or warranty of Seller not true or correct, Seller shall give written notice of such 
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to Purchaser and Purchaser shall have the additional right exercised wi 
s of such notice or, if sooner, the Settlement Date, to terminate 
event the Independent Consideration shall be immediately returne 

aser and thereafter neither party shall have any fiirther rights or obligations hereun 
t for those matters that survive termination of this Agreement. All representations 

warranties of Seller shall survive Settlement for a period of one (1) year and shall not be deeme 
merged into any instrument or conveyance delivered at Settlement. 

11. Purchaser’s Representations and Warranties. To induce Seller to enter i 
this Agreement and to grant the Option to purchase the Property, Purchaser hereby makes 
following representations, warranties and covenants: 

A. Purchaser has fkll power and authority to purchase real property in the 
State of Arizona. Purchaser has the full right and power to enter into this Agreement and to 
consummate the transaction contemptated by this Agreement. All requisite action has been and 
will be taken by and on behalf of Purchaser in connection with its entering into and performing 
this Agreement, the documents and instruments referred to herein, and consummating the 
transactions contemplated hereby. The persons and/or entities signing this Agreement and such 
other documents and instruments on behalf of Purchaser are authorized to do so. Purchaser shall 
fiulnish to Seller and the Escrow Agent such documentation to evidence such person’s or entity’s 
authority as Seller or the Escrow Agent shall reasonably request. 

B. Any third-party approvals or consents which may be required for 
Purchaser to enter into this Agreement or to consumate the transactions contemplated hereby 
have been, or will be prior to Settlement, obtained by Purchaser. This Agreement and all 
documents required to be executed by Purchaser are, and on the Settlement will be, legal, valid, 
and binding obligations of Purchaser, enforceable against Purchaser in accordance with their 
terms. 

12. Conditions Precedent. 

A. Conditions for the Protection of Purchaser. It shall be a condition 
precedent to Purchaser’s obligation to purchase the Property and to perform its other obligations 
hereunder that each and every one of the conditions set forth under this Section l2(A) shall have 
been satisfied at or before Settlement, except for any such condition waived in writing by 
Purchaser in whole or in part: 

V. Seller shall have delivered to Purchaser all of the documents and 
other information required of it pursuant to the provisions 
of this Agreement; 

2. All of the covenants, representations, warranties, and agreements 
of Seller set forth in this Agreement shall be true, correct and complete as of the Effective Date 
and as of the Settlement Date; 
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7. There shall not be any moratorium, condemnation (or threat of 
condemnation) action or material, adverse physical change affecting the Property. 

8. Purchaser shall have obtained from the Arizona State Land 
Department such modification to, or termination of, the restrictions currently encumbering the 
Property as will permit Purchaser’s intended use of the Property for general municipal purposes, 
including, without limitation, for the constrllction and operation of water andor sewer campuses, 
for public works yards, for police andor fire stations and for public park purposes. 

9. Harris shall have executed, acknowledged, and delivered to Purchaser a 
quitclaim deed, quitclaiming to Purchaser any interest Harris may have in the Property, or any 
portion thereof (the “Harris Quitclaim Deed”). The legal description attached to the Harris 
Quitclaim Deed shall describe the entirety of the Property. 

B. Seller’s Conditions Precedent. It shall be a condition precedent to Seller’s 
obligation to sell the Property and to perform its other obligations hereunder that each and every 
one of the conditions set forth under this Section 12(B) shall have been satisfied at or before 
Settlement, except for any such condition waived in writing by Seller in whole or in part: 

V. Purchaser shall have delivered to Seller all of the documents and 
other information required of it pursuant to the provisions 
of this Agreement; 

2. All of the covenants, representations, warranties, and agreements 
of Purchaser set forth in this Agreement shall be true, correct and complete as of the Effective 
Date and as of the Settlement Date; 

3. Purchaser shall have performed, satisfied, or complied with all of 
the terms, provisions, covenants, conditions, and agreements of this Agreement; and 
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4. Purchaser shall have timely delivered the Exercise Notice, an 
timely paid the balance of the Purchase Price, all as and when provided in this Agreement. 

13. Condemnation and Risk of Loss. 

A. Condemnation. In the event of condemnation or receipt of notice of 
condemnation of all of the Property, or any portion thereof, prior to the Settlement Date, Seller 
shall give written notice to Purchaser promptly after Seller receives such notice or otherwise 
learns of such condemnation or conveyance in lieu thereof If all of the Property is, or is to be, 
condemned, this Agreement shall terminate immediately and Seller shall immediately return the 
Independent Consideration to Purchaser. If less than all of the Property is, or is to be, 
condemned or taken, Purchaser, at its option, may elect either (a) to terminate this Agreement 
and the Escrow in the event the portion of the Property to be condemned adversely affects 
Purchaser’s ability to use the Property for its intended purpose, effective upon written notice 
given by Purchaser to Seller and Escrow Agent, not later than thirty (30) days after receipt of 
written notice fiom Seller, in which event Seller shall return the Independent Consideration to 
Purchaser, or (b)not to terminate this Agreement.. If Purchaser elects not to terminate this 
Agreement, Purchaser shall be entitled to receive, and Seller shall assign to Purchaser at 
Settlement all of Seller’s interest in, all of the condemnation proceeds and all interest thereon. 

B. Risk of Loss. The risk of loss or damage to the Property prior to 
Settlement, by casualty, act of God or any other event, shall be upon Seller, subject to the 
obligations of Purchaser under Section 7(A). 

14, Covenants of Seller. 

V. Rezoning, Seller understands Purchaser intends to use the Property for a 
variety of municipal purposes, including, without limitation, for 
the construction and operation of water and/or sewer campuses, for 
public works yards, for police and/or fire stations and for public 
park purposes. During the Option Term, Purchaser shall have the 
right to contact governmental and regulatory entities in connection 
with Purchaser’s due diligence and development activities, and to 
apply to such governmental and regulatory entities for all permits 
and approvals necessary or appropriate to construct the 
contemplated water and/or sewer facilities. Provided Purchaser is 
not in default under this Agreement, during the Option Period, 
Seller shall in a commercially reasonably manner cooperate with 
Purchaser, at no cost to Seller, and execute such documents 
reasonably required by Purchaser or required by a governmental or 
quasi governmental authority, if any, for the purpose of securing 
any permits, approvals, land use change, re-zoning, zoning 
variance or special use, if necessary, in order for the Property to be 
used for Purchaser’s intended purpose; provided, that no such 
permits, approvals, change, re-zoning, zoning variance or special 

14 
1845916.2 



use shall become effective and/or binding upon the Property unt 
after the Settlement. 

B. Restrictions. From and after the Effective Date, unless otherwise agre 
to in writing by Purchaser, Seller will refrain from (a) performing any construction upon or ab 
the Property; (b) creating or incurring, or suffering to exist any private sewer or water a g e  
improvement district, community facilities district, lease, occupancy right, mortgage, lien, 
or other encumbrances in any way affecting the Property, other than those released on or before 
Settlement; (c) forming any association or district affecting the Property; (d) amending any 
Permitted Exceptions in a manner that would affect the Property; 0 failing to pay real property 
taxes or assessments imposed on the Property before they are delinquent if such date is before 
the Settlement Date; (f) entering into any contracts or other agreements with respect to the 
Property that are not terminable, without the payment of a termination fee or other consideration, 
on thirty (30) days’ prior written notice, and Seller shall terminate any such contracts on or 
before the Settlement, (8) operating and/or managing the Property in any manner other than in 
the ordinary course of Seller’s business, consistent with existing management policies and 
procedures, (h) making any new elections with respect to the Property that would have a material 
adverse effect on Purchaser’s interest therein or its potential as a site for the purposes 
contemplated by Purchaser, (i) failing to comply with any easement, condition, covenant, 
restriction or other recorded instrument affecting the Property, (i) applying for or seeking a zone 
change, variance subdivision map, lot line adjustment or other discretionary governmental act, 
approval or permit with respect to the Property or (k) taking any other actions, or allowing any of 
its affiliates to take any actions, that might reasonably be expected to delay or prevent the 
transactions contemplated by this Agreement. 

1.5. Default. 

A. Purchaser’s Rights. If Seller fails to close the transaction 
contemplated hereby, and so long as Purchaser has timely given the Exercise Notice and is not 
then in breach or default of any its obligations under this Agreement, after notice thereof to 
Purchaser and a three (3) business day cure period (the “Cure Period”), then Purchaser, at 
Purchaser’s option, shall be entitled to (i) seek specific performance of Seller’s obligations to sell 
the Property to Purchaser; (ii) terminate this Agreement by written notice to Seller and Escrow 
Agent, in which event the Independent Consideration shall be returned to Purchaser, and 
Purchaser may pursue any claim for its actual damages and its attorneys’ fees and costs as 
provided by law; or (iii) waive such breach and proceed to Settlement. Notwithstanding any 
such termination, Purchaser shall have the continuing right to enforce any surviving obligations 
of Seller expressly provided for in this Agreement. 

B. Seller’s Rights. If, prior to Settlement, Purchaser fails to perform any 
obligation of Purchaser under this Agreement, for any reason other than the failure to occur of a 
condition precedent to Purchaser’s obligations hereunder, Seller shall give Purchaser prompt 
written notice of such default or failure and, if Purchaser fails to cure such breach within the 
Cure Period, Seller shall be entitled, as Seller’ sole right and exclusive remedy, to terminate this 
Agreement, in which case the provisions of Section 160  shall apply, including Seller’s right to 
the Independent Consideration. Notwithstanding any such termination or the provisions of 
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Section 160, Seller shall have the continuing right to enforce any surviving obligations o 
Purchaser expressly provided for in this Agreement. 

C. LIOUIDATED DAMAGES. IN THE EVENT THE TRANSAC 
KEREIN PROVIDED SKALL NOT CLOSE FOR ANY REASON OTHER THAN 
FAILURE OF SATISFACTION OF A CONDITION TO PURCHASER’S 
HEREUNDER OR THE DEFAULT OF SELLER, THEN THE 
CONSIDERATION, TO THE EXTENT PAID, SHALL BE RETAINED BY S 
FULL COMPENSATION AND LIQUIDATED DAMAGES UNDER AND IN CONNECT1 
WITH THIS AGREEMENT AND, IN SUCH EVENT, PURCHASER SHALL NOT 
LIABLE TO SELLER FOR FURTHER DAMAGES. IN  CONNECTION WITH THE 
FOREGOING, THE PARTIES RECOGNIZE THAT SELLER WILL INCUR EXPENSE IN 
CONNECTION WITH THE TRANSACTION CONTEMPLATED BY THIS AGREEMENT 
AND THAT THE PROPERTY WILL BE REMOVED FROM THE MARKET; FURTHER, 
THAT IT IS EXTREMELY DIFFICULT AND IMPRACTICABLE TO ASCERTAIN THE 
EXTENT OF DETRIMENT TO SELLER CAUSED BY THE BREACH BY PURCHASER 
UNDER THIS AGREEMENT AND THE FAILURE OF THE CONSUMMATION OF THE 
TRANSACTION CONTEMPLATED BY THIS AGREEMENT OR THE AMOUNT OF 
COMPENSATION SELLER SHOULD RECEIVE AS A RESULT OF PURCHASER’S 
BREACH OR DEFAULT. IN THE EVENT THE SALE CONTEMPLATED HEREBY 
SHALL NOT BE CONSUMMATED ON ACCOUNT OF PURCHASER’S DEFAULT, THEN 
THE INDEPENDENT CONSIDERATION, TO THE EXTENT PAID, SHALL BE SELLER’S 
SOLE AND EXCLUSIVE REMEDY UNDER THIS AGREEMENT BY REASON OF SUCH 
DEFAULT, SUBJECT TO THE ADDITIONAL RIGHT TO COLLECT ATTORNEYS’ FEES 
AND COSTS IN ANY ACTION TO ENFORCE THIS PROVISION, AND THE PARTIES 
SHALL TAKE SUCH ACTION AS MAY BE REQUIRED TO CAUSE THE INDEPENDENT 
CONSIDERATION TO D TO SELLER 

Purchaser’s Initials 

16. Brokers. Each party represents to the other that it has not made any agreement or 
taken any action which may cause any broker, agent or other person to become entitled to a 
brokerage or other fee or commission as a result of the transactions contemplated by this 
Agreement. Each party does hereby agree to indemniQ the other party and to hold the other 
party harmless for, from and against any and all costs, debts, damages, and claims, including 
costs and reasonable attorneys’ fees for pre-trial, trial or appellate matters in defending against 
any claims for brokerage commission or finder’s fees arising through it relative to this 
transaction. The representations, warranties and agreements contained in this Section 16 shall 
survive the termination of this Agreement or the Settlement of this transaction. 

17. General Provisions. 
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A. Completeness and Modification. This Agreement constitutes the e 
agreement between the parties as to the transactions contemplated herein and supersedes all p 
and contemporaneous discussions, understandings and agreements between the parties. 

B. Assignments. Purchaser may not assign its rights hereunder without th 
prior written consent of Seller, which consent shall not unreasonably be withheld, delayed o 
conditioned. 

C .  Governing: Law. This Agreement shall be governed by and interpreted in 
accordance with the laws of the State of Arizona without the application of any conflict of law 
principles that would require or permit the application of the laws of any other jurisdiction. If 
the parties are unable to resolve amicably any dispute arising out of or in connection with this 
Agreement, they agree that such dispute shall be resolved in the state courts located in the county 
in which the Property is situated. The parties agree that venue shall be only in such courts, and 
the parties hereby submit to the jurisdiction of such courts. The parties agree that any rule of 
construction to the effect that ambiguities are to be resolved in favor of either party shall not be 
employed in the interpretation of this Agreement and is hereby waived. Notwithstanding 
anything to the contrary in this Agreement, neither party shall be entitled to recover punitive or 
exemplary damages, however arising, whether in contract, in tort, or otherwise, under or with 
respect to any action taken in connection with this Agreement. 

D. Severabilitv. If any term, covenant or condition of this Agreement, or the 
application thereof to any person or circumstance, shall to any extent be invalid or 
unenforceable, the remainder of this Agreement, or the application of such term, covenant or 
condition to other persons or circumstances, shall not be affected thereby, and each term, 
covenant or condition of this Agreement shall be valid and enforceable to the fullest extent 
permitted by law. 

E. Attornevs’ Fees. In the event of any action at law or in equity between 
Seller and Purchaser to enforce any of the provisions and/or rights under this Agreement or on 
account of a breach of any term or provision hereof, the unsuccessful party to such litigation 
agrees to pay to the prevailing party all costs and expenses, including reasonable attorneys’ fees, 
incurred therein by such prevailing party, including any such costs and expenses incurred in any 
appeal, and if such prevailing party shall recover judgment in any action or proceeding, such 
costs, expenses and fees shall be included in and as a part of such judgment. As used herein, the 
term “prevailing party” shall be the party to such litigation which receives, whether by settlement 
or judgment, substantially the relief prayed for in such litigation. This provision shall survive 
Settlement or any termination of this Agreement. 

F. Notices. Any notice expressly provided for or permitted under this 
Agreement shall be in writing, shall be given either personally or by mail, Overnight delivery 
service, such as UPS, FedEx, or Purolator, and shall be deemed sufficiently given when received 
by the party to be notified at its address set forth below on the date of personal delivery (which 
may be by facsimile transmission), or three (3) business days after being mailed by registered or 
certified mail, postage prepaid, return receipt requested, or one (1) business day after being sent 
by such overnight delivery service, addressed to such party at such address, whichever shall first 
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occur. Any party and any representative designated below, by notice to the other party, m 
change its address for receiving such notices. 

If to Purchaser: Town of Buckeye 
530 East Monroe Avenue 
Buckeye, Arizona 85326 
Attn: Stephen S. Cleveland, Town Manager 
Facsimile: 623-349-6099 

With a copy to: Scott W. Ruby, Esq., Town AttorneyA :: ,; 5t :L 
Gust Rosenfeld, PLC b d  

\&L &d 
x r f J- 

One East Washington Street, Suite 1600-"1 Q IF 
Phoenix, Arizona 85004 

If to Seller: Hopeville Community for Progress, Inc. 
c/o Abraham Hanis 111 
14 1 5 South Palo Verde Road 
Buckeye, Arizona 85326 

With a copy to: William E. Lally 
Ridenour Hienton & Lewis 
201 North Central Avenue, Suite 3300 
Phoenix, Arizona 85004 

Notices given by Purchaser's counsel shall be deemed given by Purchaser and 
notices given by Seller's counsel shall be deemed to given by Seller. 

G. Incomoration bv Reference. All of the exhibits attached or referred to 
herein and all documents in the nature of exhibits are by this reference incorporated herein and 
made a part of this Agreement. 

H. Intemretation. The section and paragraph headings used herein are for 
reference and convenience only and shall not enter into the interpretation hereof. Wherever used 
herein, the singular number shall include the plural and vice versa, and the use of any gender 
shall include all other genders, all as the context may require. 

V. Business Days. If any action is required under the provisions of this 
Agreement to occur by a date that is a Saturday, Sunday or legal 
holiday such date shaIl be extended to the first day thereafter that is 
not a Saturday, Sunday or legal holiday. 

J. Waiver. No waiver or purported waiver by Seller or by Purchaser of any 
contingency contained herein shall be valid against Seller or Purchaser unless it is in writing and 
signed by the party making the waiver. 
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K. Construction. The parties acknowledge that they and their corns 
reviewed this Agreement and that any rule of construction to the effect that any ambigui 
to be resolved against the drafting party shall not be employed in the interpretation 
Agreement or any exhibits or amendments hereto. 

L. Memorandum of Option. A memorandum of this Agreement, in the form 
attached hereto as Exhibit B (“Memorandum of Option”), shall be recorded with the Maricopa 
County Recorder upon Purchaser’s delivery of the Independent Consideration. 

M. Time of Essence. The parties hereby agree that time is of the essence with 
respect to performance of each of the parties’ obligations under this Agreement and each of the 
provisions hereof. 

N. Exclusivity of Option. Seller hereby agrees that the Option granted hereby 
shall be exclusive to Purchaser. Seller agrees that, fiom and aRer the Effective Date and during 
the Option Period, or until termination of this Agreement or until the Settlement Date occurs, 
whichever first occurs, Seller shall not (a) offer any portion of the Property for sale, (b) grant an 
option to purchase all or any portion of the Property, (c) accept any offer to purchase any portion 
of the Property, (d) enter into any contract to sell any portion of the Property, 0 enter into any 
new lease, rental, or occupancy agreement affecting any portion of the Property, or (0 enter into 
any agreement permitting any new tenant to occupy any portion of the Property, with any person 
other than Purchaser, without in each instance first obtaining the prior written consent of 
Purchaser. 

0. Amendments. The terms of this Agreement may be waived, modified and 
amended only by and instrument in writing duly executed by Seller and Purchaser. 

P. This Agreement may be executed in any number of 
counterparts and it shall be sufficient that the signature of each party appear on one or more such 
counterparts. All counterparts shall collectively constitute a single agreement. A facsimile 
signature to this Agreement or any amendment hereto shall be sufficient to prove the execution 
hereby by any person. 

Waivers. No waiver of any breach of any covenant or provision herein 
contained shall be deemed a waiver of any preceding or succeeding breach thereof, or of any 
other covenant or provision herein contained. No extension of time for performance of any 
obligation or act shall be deemed an extension of time for performance of any other obligation or 
act except those of the waiving party, which shall be extended by a period of time equal to the 
period of the delay. 

R. Section 6045 Compliance. Seller and Purchaser each designate and 
appoint Escrow Agent as the party to this transaction to make all necessary filings for the 
transaction evidenced by this Agreement and the settlement thereof with the Internal Revenue 
Service pursuant to Section 6045 of the Internal Revenue Code. 

Limitation of Liability. The obligations of Seller and Purchaser under this 
Agreement do not constitute the personal obligations of any individual or any of such party’s 

Counterparts. 

Q. 

S. 
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members or managers (including affiliates or subsidiaries of such members and managers), 
neither Seller nor Purchaser shall seek recourse against any such persons or their truste 
members, managers, partners, shareholders, directors, officers, affiliates or subsidiaries or 
their personal assets for satisfaction of any liability with respect to this Agreement. 
foregoing waivers and releases shall be absolute and unconditional and are a ma 
inducement to entering into this Agreement and performing the transactions contemp 
hereby. 

T. Relationship of Parties, The parties agree that (a) their relationship is that 
of Seller and Purchaser, (b) nothing contained in this Agreement shall cause either party to be the 
agent or legal representative of the other party for any purpose whatsoever or to create of assume 
any obligation or responsibility on behalf of the other party, (c) nothing contained in this 
Agreement shall be deemed to create any form of partnership or other business organization 
between the parties, and (d) neither party shall be in any way liable for any debt or obligation of 
the other party. 

U. Waiver of Trial bv Jurv. Purchaser and Seller, to the extent they may 
legally do so, hereby expressly waive any right to trial by jury of any claim, demand, action, 
cause of action, or proceeding arising under or with respect to this Agreement, or in any way 
connected with, or related to, or incidental to, the dealings of the parties hereto with respect to 
this Agreement or the transactions related hereto or thereto in each case whether now existing or 
hereafter arising, and irrespective of whether sounding in contract, tort, or otherwise. To the 
extent they may legally do so, Purchaser and Seller hereby agree that any such claim, demand, 
action, cause of action, or proceeding shall be decided by a court trial without a jury and that any 
party hereto may file an original counterpart or a copy of this section with any court as written 
evidence of the consent of tile other party or parties hereto to waiver of its or their right to trial 
by jury. 

V. RiPht to Cancel. Purchase may cancel this Agreement, pursuant to A.R.S. 
8 38-511, without penalty or further obligations by Purchaser or any of its departments or 
agencies if any person significantly involved in initiating, negotiating, securing, drafting or 
creating this Agreement on behalf of Purchaser or any of its departments or agencies is, at any 
time while the Agreement or any extension of the Agreement is in effect, an employee of any 
other party to the Agreement in any capacity or a consultant to any other party to the Agreement 
with respect to the subject matter of the Agreement. 

I8459 16.2 
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IN WITNESS WHEREOF, Seller and Purchaser have executed this Agreement as of the 
Effective Date. 

Seller: 

HOPEVILLE COMMUNITY FOR 
PROGRESS, INC., an Arizona non-profit 

Purchaser: 

THE TOWN OF BUCKEYE, ARIZONA, 
an Arizona municipal corporation 

ATTEST 

APPROVED AS TO FORM: 

w .  
Scott W. Ruby, Town A t d e y  

1845916.2 
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GREAT AMERICAN TITLE AGENCY, INC. 
By: , /$jjiLLL ., &j&? 
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EXHIBIT A 

Legal Description of Propertv 

The South 540 feet of the North 2490 feet of the West half of 
the Northwest quarter of Section 16, Township 1 North, 
Range 4 West of the Gila and Salt River Base and Meridian, 
Maricopa County, Arizona. 

EXCEPT all oil, gas, other hydrocarbon substances, helium or 
other substances of a gaseous nature, coal, metals, minerals, 
fossils, fertilizer of every name and description; and 

EXCEPTING all uranium, thorium or other materials which 
are or may be determined to be peculiarly essential to the 
production of fissionable materials whether or not of 
commercial value, as set forth in Section 37-231, Arizona 
Revised Statutes. 
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EXHIBIT B 

After Recording Return To: 
First American Title Insurance Company 
2425 East Camelback Road, Suite 300 
Phoenix, Arizona 85016 

MEMORANDUM OF REAL ESTATE PURCHASE OPTION AGREEMENT 

This Memorandum of Real Estate Purchase Option Agreement is made as of 
2 20-, by and between (“Seller”) and 

, whose address is 
(“Purchaser”). 

The parties hereby wish to memorialize the following terms of that certain Real Estate 

by and between Seller and Purchaser (defined terms not expressly defined herein shall have the 
meaning ascribed to each in the Agreement): 

Purchase Option Agreement (“Agreement”), with an Effective Date of 7 20-7 

Seller: 

Purchaser: 

Propertv: 
being more particularly described in Exhibit A attached hereto. 

The certain land located in the County of Maricopa, State of Arizona, such land 

Option Period: The term of the Option shall commence on the Effective Date and terminate on 
December 3 1 , 2022, subject to termination in accordance with the Agreement, 

Option to Purchase: Purchaser is granted an exclusive right and option to purchase the Property 
at any time by giving an Exercise Notice to Seller on or before the date of expiration of the 
Option Period, whereafter the Agreement shall automatically constitute a contract of sale and 
purchase between the Seller and Purchaser for the sale and purchase of the Property at the 
purchase price and pursuant to the terms and conditions set forth in the Agreement. 

Exclusivitv of Option: During the Option Period, or termination of the Agreement or until the 
Settlement Date occurs, whichever first occurs, Seller shall not (a) offer any portion of the 
Property for sale, (b) grant an option to purchase all or any portion of the Property, (c) accept any 
offer to purchase any portion of the Property, (d) enter into any contract to sell any portion of the 
Property, (e) enter into any new lease, rental, or occupancy agreement affecting any portion of 
the Property, or (0 enter into any agreement permitting any new tenant to occupy any portion of 
the Property, with any person other than Purchaser, without in each instance first obtaining the 
prior written consent of Purchaser. 
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emorandum of Real Estate Purchase Option Agreem 

nt shall control. 

: Seller’s rights and restrictions as to the Property, and Seller’s transfer, assignment 
g rights and restrictions during the term of the Option Period, are more particularly 

forth in the Agreement. 

IN WITNESS WHEREOF, this Memorandum of Real Estate Purchase Option 
Agreement has been duly executed by the parties on the date(s) written below. 

SELLER 

By: 
Name: 
Title: 

PURCHASER 

By: 
Name: 
Title: 

2 
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STATE OF ARIZONA 

COUNTY OF MARICOPA 

The foregoing instrument was acknowledged before me this - day of Y 

2 0 2  by 9 the of , on behalf of the 

(Seal and Expiration Date) 

Notary Public 

STATE OF 1 

COUNTY OF 1 
1 ACKNOWLEDGMENT 

On , before me Notary Public in and for said County 
and State, personally appeared personally known to me to 
be the person whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrument the 
entity upon behalf of which the person acted, executed the instrument. 

Notary Public for: 
My commission expires: 
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EXHIBIT C 

WHEN RECORDED MAIL TO: 

SPECIAL WARRANTY DEED 

For the consideration of Ten and No/100 Dollars ($10.00), and other valuable 
consideration, the receipt of which is hereby acknowledged, HOPEVILLE COMMUNITY 
FOR PROGRESS, INC., an Arizona non-profit corporation (“Grantor”), hereby conveys to 
THE TOWN OF BUCKEYE, ARIZONA, an Arizona municipal corporation (“Grantee”) the 
real property situated in Maricopa County, Arizona, described on Exhibit A attached hereto and 
incorporated herein by this reference, together with any and all improvements thereon and 
including any and all tenements, hereditaments, appurtenances, rights, privileges, and easements 
appurtenant thereto (the “Property”). 

SUBJECT ONLY TO current taxes and assessments and the matters set forth on Exhibit 
B attached hereto and incorporated herein by reference, Grantor binds itself and its successors to 
warrant and defend the title to the Property solely against all acts of Grantor and no others. 

DATED this - day of , 20-. 

GRANTOR 

HOPEVILLE COMMUNITY FOR 
PROGRESS, INC., an Arizona non-profit 
corporation 

BY 
Name: 
Title: 

STATE OF ARIZONA 

COUNTY OF MARICOPA 

The foregoing instrument was acknowledged before me this - day of , 
20-9 by , the of Hopeville Community for 
Progress, Inc., an Arizona non-profit corporation, on behalf of the corporation. 

(Seal and Expiration Date) 

Notary Public 
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EXHIBIT A TO DEED 

LEGAL DESCRIPTION 
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QUIT CLAIM DEED 

KNOW ALL MEN BY THESE PRESENTS: The grantor, Hopeville Community for 
Progress, Inc., an Arizona non-profit corporation, does hereby quit claim all right, title 
and interest that it may hold in the following described real property in Maricopa County, 
Arizona to Hopeville Charitable Alliance, Inc., an Arizona non-profit corporation: 

The South 540 feet of the North 2490 feet of the West half of the Northwest 
quarter of Section 16, Township 1 North, Range 4 West of the Gila and Salt 
River Base and Meridian, Maricopa County, Arizona. 

EXCEPT all oil, gas, other hydrocarbon substances, helium or other 
substances of a gaseous nature, coal, metals, minerals, fossils, fertilizer of 
every name and descfiption; and 

EXCEPTING all uranium, thorium or other materials which are or may be 
determined to be peculiarly essential to the production of fissionable 
materials whether or not of commercial value, as set forth in Section 37- 
23 1 , Arizona Revised Statutes. 

The parcel number for the above-described real property is 504-29-025A, 
constituting 16.49 acres. 

For the full consideration of Ten ($10.00) dollars, and is exempt from taxation. 

Dated this day of , 2014. Signed by: 

Hopeville Community for Progress, Inc. 

By: 

Its: 



STATE OF ARIZONA 

County of Maricopa 
) ss. 

The foregoing was acknowledged before me this day of 9 

2014 by 

Notary Public 

My Commission Expires: 
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